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111 W. Washington Street, Suite 2100

Chicago, Illinois 60602

April 11, 2019
Dear Fellow Stockholder:

You are cordially invited to attend the Grubhub Inc. 2019 Annual Meeting of Stockholders on Tuesday, May 21, 2019
at 8:00 a.m. (Central Time). The annual meeting will be held at the offices of Kirkland & Ellis LLP, located at 300
North LaSalle Street, Chicago, Illinois 60654. Our Board of Directors has fixed the close of business on March 29,
2019 as the record date for determining those stockholders entitled to notice of, and to vote at, the annual meeting and
any adjournments thereof.

The Notice of Annual Meeting and Proxy Statement, both of which accompany this letter, provide details regarding
the business to be conducted at the annual meeting, including proposals for the election of directors, ratification of the
appointment of Crowe LLP as our independent registered public accounting firm, an advisory vote to approve the
compensation of our named executive officers, and the approval of an amendment to the Grubhub Inc. 2015
Long-Term Incentive Plan.

Our Board of Directors recommends that you vote FOR each of the proposals described in the Proxy Statement.

Your vote is very important. Please vote your shares promptly, whether or not you expect to attend the annual meeting
in person. You may vote by Internet, as well as by telephone, or, if you requested printed proxy materials, by mailing
a proxy or voting instruction card. If you attend the annual meeting, you may vote in person, even if you previously

submitted your vote.

On behalf of our Board of Directors, we thank you for your continued support of Grubhub.

Sincerely,
Matthew Maloney

Chief Executive Officer
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111 W. Washington Street, Suite 2100

Chicago, Illinois 60602

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 21, 2019

Dear Grubhub Stockholder:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the “Annual Meeting”) of Grubhub Inc. (the
“Company”), a Delaware corporation, will be held on Tuesday, May 21, 2019 at 8:00 a.m. CDT, at the offices of
Kirkland & Ellis LLP, located at 300 North LaSalle Street, Chicago, Illinois 60654, for the following purposes, as
proposed by our Board of Directors:

1.To elect David Fisher, David Habiger and Linda Johnson Rice as Class II directors to serve until the 2022 Annual
Meeting of Stockholders and until their respective successors shall have been duly elected and qualified or until
their earlier resignation, death or removal;
2.To ratify the appointment of Crowe LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2019;
3.To approve, by advisory vote, the compensation of our named executive officers;
4.To approve an amendment to the Grubhub Inc. 2015 Long-Term Incentive Plan; and
5.To transact such other business as may properly be raised at the Annual Meeting or any adjournment or
postponement thereof.
Only stockholders of record at the close of business on March 29, 2019 are entitled to notice of, and to vote at, the
Annual Meeting or any adjournment or postponement thereof.

Your vote is important. Whether or not you plan to attend the Annual Meeting, we encourage you to read the
accompanying Proxy Statement and to submit your proxy or voting instructions as soon as possible. For specific
instructions on how to vote your shares, please refer to the instructions on the Notice of Internet Availability of Proxy
Materials you received in the mail or, if you received printed proxy materials, on the enclosed proxy card.

By Order of the Board of Directors,

Margo Drucker
SVP, General Counsel and Secretary

Chicago, Illinois

April 11, 2019
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on May 21, 2019:
The Proxy Statement and the 2018 Annual Report to Stockholders, which consists of our Annual Report on Form

10-K for the fiscal year ended December 31, 2018, are available at http://www.proxyvote.com. We expect the proxy
materials to be mailed and/or made available to each stockholder entitled to vote on or before April 11, 2019.
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GRUBHUB INC.

111 W. Washington Street, Suite 2100

Chicago, Illinois 60602

PROXY STATEMENT

FOR THE 2019 ANNUAL MEETING OF STOCKHOLDERS

MAY 21,2019

QUESTIONS AND ANSWERS ABOUT THE 2019 ANNUAL MEETING OF STOCKHOLDERS
Why am I receiving these materials?

These proxy materials are being furnished to you in connection with the solicitation by the Board of Directors (the

“Board”) of Grubhub Inc. (“Grubhub,” the “Company,” “we,” “us” or “our”) of proxies to be voted at our Annual Meeting of
Stockholders (the “Annual Meeting”) or at any adjournment or postponement thereof. The Annual Meeting will be held

on Tuesday, May 21, 2019 at 8:00 a.m. CDT, at the offices of Kirkland & Ellis LLP, located at 300 North LaSalle

Street, Chicago, Illinois 60654. In accordance with the rules of the Securities and Exchange Commission (the “SEC”),

we sent out a Notice of Internet Availability of Proxy Materials on or before April 11, 2019 and provided access to the

proxy materials over the Internet on or before that date, to the holders of record and beneficial owners of our common

stock at the close of business on March 29, 2019 (the “Record Date”).

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full
set of proxy materials?

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials over the Internet.
Accordingly, we mailed a Notice of Internet Availability of Proxy Materials to our stockholders (other those who
previously requested paper copies) on or before April 11, 2019. The Notice of Internet Availability of Proxy Materials
contains instructions on how to (i) access and view the proxy materials over the Internet, (ii) vote and (iii) request a
paper or electronic copy of the proxy materials. In addition, if you received paper copies of our proxy materials and
wish to receive all future proxy materials, proxy cards and annual reports electronically, please follow the electronic
delivery instructions on www.proxyvote.com. We encourage stockholders to take advantage of the availability of the
proxy materials on the Internet to help reduce both costs and the environmental impact of the Annual Meeting.

What am I being asked to vote on?
You are being asked to vote, either in person or by proxy, on the following items:

the election of three Class II directors to serve until the 2022 Annual Meeting of Stockholders and until their
respective successors shall have been duly elected and qualified or until their earlier resignation, death or removal;
the ratification of the appointment of Crowe LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2019;

the approval, by advisory vote, of the compensation of our named executive officers, which is commonly referred to
as the “say-on-pay” vote; and

the approval of an amendment to the Grubhub Inc. 2015 Long-Term Incentive Plan.
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In addition, you are entitled to vote on any other matters that are properly brought before the Annual Meeting or at
any adjournments or postponements thereof.
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How does the Board recommend that I vote?

Our Board recommends that you vote your shares as indicated below. If you return a properly completed proxy card,
or vote your shares by telephone or Internet, your shares of common stock will be voted on your behalf as you direct.
If not otherwise specified, the shares of common stock represented by proxies will be voted, and our Board
recommends that you vote, as follows:

¢FOR? the election of each of the Class II director nominees;

#FOR” the ratification of the appointment of Crowe LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2019;

#FOR” approval of the compensation of our named executive officers; and

#FOR” approval of the amendment to the Grubhub Inc. 2015 Long-Term Incentive Plan.

Who is entitled to vote at the Annual Meeting?

The Record Date for the Annual Meeting is March 29, 2019. You are entitled to vote at the Annual Meeting only if
you were a Grubhub stockholder at the close of business on that date, or if you hold a valid proxy for the Annual
Meeting. On each matter to be voted on at the Annual Meeting, you are entitled to one vote for each share of common
stock held as of the Record Date. Stockholders have no right to cumulative voting as to any matter, including the
election of directors. At the close of business on the Record Date, there were 91,074,285 shares of common stock
issued and outstanding and entitled to vote at the Annual Meeting.

How can I attend the Annual Meeting?

You are entitled to attend the Annual Meeting only if you were a Grubhub stockholder as of the Record Date or you
hold a valid proxy for the Annual Meeting. In order to attend the Annual Meeting, you must present a valid,
government-issued photo identification, such as a driver’s license or passport. If you are not a stockholder of record but
hold shares as a beneficial owner in street name, you must provide the foregoing identification as well as a valid proxy
from the broker, bank, trustee or nominee that holds your shares giving you the right to vote the shares at the Annual
Meeting. All bags, briefcases and packages will be held at registration and will not be allowed in the meeting.

If you do not provide photo identification or comply with the other procedures outlined above, you will not be
admitted to the Annual Meeting.

If you requested to receive printed proxy materials, please let us know if you plan to attend the meeting by marking
the appropriate box on the enclosed proxy card. If you are voting by telephone or Internet, please indicate whether you
plan to attend if prompted.

If you are unable to attend in person, you can listen to a live webcast of the Annual Meeting. For additional
information, see “I am unable to attend the Annual Meeting in person. Can I listen to the meeting via webcast?” below.

I am unable to attend the Annual Meeting in person. Can I listen to the meeting via webcast?

As an alternative to attending the Annual Meeting in person, you may listen to a live webcast of the Annual Meeting.
To do so, go to http://investors.grubhub.com on May 21, 2019 just prior to 8:00 a.m. CDT, select the “Events” icon and
select the appropriate link. The Annual Meeting webcast will be available on our website for a limited time after the
meeting. Please note that if you listen to the Annual Meeting by live webcast, the shares of stock you own will not be
voted or deemed present at the meeting unless you submitted a proxy by mail, Internet or telephone prior to the

11
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Annual Meeting.
How many shares must be present or represented to hold the Annual Meeting?

A quorum must be present at the Annual Meeting for any business to be conducted. A majority of the shares entitled

to vote, present in person or represented by proxy, will constitute a quorum. If a quorum is not present at the Annual
Meeting, no business can be transacted at that time, and the meeting will be continued, adjourned or postponed to a

later date. A stockholder’s instruction to “withhold” authority, abstentions and broker non-votes will be counted as
present for purposes of determining quorum. See “What is a ‘broker non-vote’?” and “What is an abstention and how will
votes withheld and abstentions be treated?” below for an explanation of broker non-votes, abstentions and votes

withheld.

12
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What is the difference between a “stockholder of record” and a “street name” holder?

If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust

Company, LLC, then you are considered, with respect to those shares, a “stockholder of record.” If your shares are held
in an account at a brokerage firm, bank, broker-dealer, trust or other similar organization, you are considered the
beneficial owner of shares held in “street name.”

How do I vote if I am a stockholder of record?

We recommend that stockholders vote by proxy even if they plan to attend the Annual Meeting. If you are a
stockholder of record, there are three ways to vote by proxy:

By Internet: You can vote over the Internet at www.proxyvote.com by following the instructions on the Notice of

Internet Availability of Proxy Materials or proxy card;

By Telephone: You can vote by telephone by calling toll-free 1 (800) 690-6903 and following the instructions on the

Notice of Internet Availability of Proxy Materials or proxy card; or

By Mail: You can vote by mail by signing, dating and mailing the proxy card, which you may have received by mail.
The Internet and telephone voting facilities for eligible stockholders of record will close at 10:59 p.m. CDT on
Monday, May 20, 2019. The giving of a telephonic or Internet proxy will not affect your right to vote in person at the
Annual Meeting should you choose to attend. If you choose to attend the Annual Meeting, you will have the ability to
change your vote.

How do I vote if my shares are held in “street name”?

If your shares are held in street name through a broker, bank, trustee or nominee, you will receive instructions on how
to vote from your broker, bank, trustee or nominee. You must follow those instructions in order for your shares to be
voted. If your shares are not registered in your own name and you would like to vote your shares in person at the
Annual Meeting, you must obtain a valid proxy from the broker, bank, trustee or nominee that holds your shares
giving you the right to vote the shares at the Annual Meeting.

Can I change my vote or revoke my proxy?

If you are a stockholder of record, you may change your vote or revoke your proxy at any time prior to the final vote
at the Annual Meeting by:

eranting a new proxy bearing a later date (which automatically revokes the earlier proxy) using any of the methods
described above (and until the applicable deadline for each method);
providing written notice of revocation to our Secretary at Grubhub Inc., 111 W. Washington Street, Suite 2100,
Chicago, Illinois 60602, prior to or at the Annual Meeting; or
attending the Annual Meeting and voting in person.
Your most recent proxy submitted by proxy card, Internet or telephone is the one that is counted. Your attendance at
the Annual Meeting by itself will not automatically revoke your proxy.

For shares you hold beneficially in street name, you may change your vote by submitting new voting instructions to
your broker, bank, trustee, or nominee following the instructions they provided, or, if you have obtained a legal proxy
from your broker, bank, trustee, or nominee giving you the right to vote your shares, by attending the Annual Meeting
and voting in person.

13
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How many votes are needed to approve each proposal?

The following table summarizes the votes needed to approve each proposal, the effect of withhold votes/abstentions
and whether broker discretionary voting is permitted.

Withheld
Votes/Abstentions Discretionary Vote
Vote
Proposal Required Counted as a “No” VoteAllowed?
Election of directors Plurality No No
Ratification of the appointment of independent registered = Majority No Yes
public accounting firm
Advisory vote on named executive officer compensation ~ Majority No No
Approval of the amendment to the Grubhub Inc. 2015 Majority No No

Long-Term Incentive Plan

Under our amended and restated bylaws, directors are elected by a plurality of the votes cast for each such director by
holders of our shares of common stock present in person or represented by proxy and entitled to vote on the election

of directors at the Annual Meeting. A “plurality” means that the three director nominees receiving the highest number of
“FOR” votes from holders of our shares of common stock present in person or represented by proxy and entitled to vote
at the Annual Meeting will be elected. Votes “withheld” and broker non-votes will have no effect on the outcome of the
election of directors.

Also under our amended and restated bylaws, any matter other than the election of directors is decided by the vote of a
“majority” of votes cast by holders of our shares of common stock present in person or represented by proxy and entitled
to vote at the Annual Meeting. Any matter or proposal for which the vote required is a “majority” will be approved if the
votes cast “FOR” such proposal exceed the number of votes cast “AGAINST” such proposal. Abstentions and broker
non-votes will not affect the outcome of such votes, because abstentions and broker non-votes are not considered to be
votes cast under our amended and restated bylaws.

What is a “broker non-vote”’?

If you are a beneficial owner whose shares are held of record by a broker, you must instruct the broker how to vote
your shares. If you do not provide voting instructions, your shares will not be voted on any proposal on which the
broker does not have discretionary authority to vote. This is called a “broker non-vote.” In these cases, the broker can
register your shares as being present at the Annual Meeting for purposes of determining the presence of a quorum, but
will not be able to vote on those matters for which specific authorization is required under New York Stock Exchange
(“NYSE”) rules.

If you are a beneficial owner whose shares are held of record by a broker, your broker has “discretionary voting”
authority under NYSE rules to vote your shares on “routine” matters, such as the ratification of Crowe LLP as our
independent registered public accounting firm, even if the broker does not receive voting instructions from you.
However, your broker does not have discretionary authority absent specific instructions from you to vote on the
following “non-routine” matters: the election of directors, the advisory vote on the compensation of our named
executive officers, and the approval of the amendment to the Grubhub Inc. 2015 Long-Term Incentive Plan. If you do

15
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not vote on non-routine matters, a broker non-vote will occur and your shares will not be voted on these matters.
What is an abstention and how will votes withheld and abstentions be treated?

A “vote withheld,” in the case of the proposal regarding the election of directors, or an “abstention,” in the case of the
proposal regarding the ratification of the appointment of our independent registered public accounting firm, the
advisory vote on the compensation of our named executive officers, and the approval of the amendment to the
Grubhub Inc. 2015 Long-Term Incentive Plan, represents a stockholder’s affirmative choice to decline to vote on a
proposal. Votes withheld and abstentions, though counted for the purposes of determining a quorum, will not be
counted as votes cast and therefore will have no effect on the outcome of any of the proposals.

Who will count the votes?
Broadridge Financial Services, Inc. (“Broadridge”) has been engaged as our independent agent to tabulate stockholder

votes. If you are a stockholder of record, your executed proxy card is returned directly to Broadridge for tabulation. As
noted above, if you

16
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hold your shares through a broker, your broker returns one proxy card to Broadridge on behalf of all its clients. Brandt
Kucharski, our Controller, will serve as Inspector of Elections at the Annual Meeting.

Where can I find the voting results of the Annual Meeting?

We plan to announce preliminary voting results at the Annual Meeting and will report the final voting results in a
Current Report on Form 8-K, which we intend to file with the SEC within four business days of the Annual Meeting.

What if I return a proxy card but do not make specific choices?

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote in
accordance with the recommendations of the Board. The Board’s recommendations are indicated both on page 2 of this
Proxy Statement, as well as with the description of each proposal in this Proxy Statement.

Will any other business be conducted at the Annual Meeting?

We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes before
the stockholders for a vote at the Annual Meeting, however, the proxy holders named in the proxy card will vote your
shares in accordance with their best judgment.

Who pays for the expenses of solicitation?

Our Board is soliciting your proxy on behalf of the Company. The Company pays for the costs of the distribution of
the proxy materials and solicitation of proxies. As part of this process, we reimburse brokerage houses and other
custodians, nominees and fiduciaries for their expenses for forwarding proxy and solicitation materials to our
stockholders. Our directors, officers and employees may also solicit proxies on our behalf in person, by telephone or
by other means of communication. Directors, officers and employees will not be paid any additional compensation for
soliciting proxies. While we have chosen not to engage the services of a proxy solicitor to aid in the solicitation of
proxies and verify records relating to the solicitation at this time, should we decide to do so, we will bear all costs of
such solicitation.

What does it mean if I receive more than one set of materials?

If you receive more than one set of materials, that means your shares are registered in more than one name or are
registered in different accounts. In order to vote all of the shares you own, you must either sign and return all of the
proxy cards or follow the instructions for any alternative voting procedure on each of the proxy cards or Notice of
Internet Availability of Proxy Materials you receive.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

In accordance with our certificate of incorporation, the Board is divided into three classes with staggered, three-year
terms. Each class consists, as nearly as possible, of one-third of the total number of directors. The Board presently has
ten members. There are three Class II directors whose term of office expires at the 2019 Annual Meeting, David
Fisher, David Habiger and Linda Johnson Rice, all of whom the Nominating and Corporate Governance Committee
recommended, and our Board nominated, for election at the Annual Meeting. If elected at the Annual Meeting, each of
Messrs. Fisher and Habiger and Ms. Johnson Rice will serve until the 2022 Annual Meeting of Stockholders and until
his or her successor has been duly elected and qualified, or, if sooner, until his or her death, resignation or removal.

The Board is not aware that any nominee will be unwilling or unable to serve as a director. All nominees have
consented to be named in the Proxy Statement and to serve if elected. If, however, a nominee is unavailable for
election, your proxy authorizes us to vote for a replacement nominee if the Board names one. As an alternative, the
Board may reduce the number of directors to be elected at the meeting. Proxies may not be voted for a greater number
of persons than the nominees presented.

A brief biography of each director nominee and each director whose term will continue after the Annual Meeting is set
forth below under “Information Regarding Director Nominees and Current Directors.” The biographies below include
information regarding specific experience, qualifications, attributes or skills of each director nominee or director that
led the Nominating and Corporate Governance Committee to determine that such individual should serve as a member
of the Board as of the date of this Proxy Statement.

Vote Required
The proposal regarding the election of directors requires the approval of a plurality of votes cast by holders of shares
of our common stock present in person or represented by proxy and entitled to vote at the Annual Meeting. Votes

withheld or “broker non-votes” will have no effect on the outcome of the vote on this proposal.

The Board of Directors unanimously recommends a vote “FOR” the election of each of David Fisher, David Habiger
and Linda Johnson Rice as Class II directors.
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INFORMATION REGARDING DIRECTOR NOMINEES AND CURRENT DIRECTORS

Nominees for Election to a Three-Year Term Expiring at the 2022 Annual Meeting of Stockholders (Class II
Directors)

David Fisher. David Fisher, 49, has served on our Board since August 8, 2013 (the “Merger Date”), the date of the
business combination (the “Merger”) of Grubhub Holdings Inc. (“Grubhub Holdings™), Seamless Holdings Corporation
(“Seamless Holdings”) and Seamless North America, LLC (together with Seamless Holdings, “Seamless”). From June
2012 until the Merger Date, Mr. Fisher served on the board of directors of Grubhub Holdings. Mr. Fisher has served

as Chief Executive Officer and President of Enova International, Inc. (“Enova”) (ENVA), a provider of online financial
services, since January 2013, and as Chairman of Enova since November 2014. From September 2011 to March 2012,
Mr. Fisher served as Chief Executive Officer of optionsXpress Holdings, Inc. (“optionsXpress™), a retail online
brokerage firm, and as Senior Vice President of Charles Schwab Corporation following its acquisition of
optionsXpress. From October 2007 to September 2011, Mr. Fisher served as Chief Executive Officer of

optionsXpress, from March 2007 to October 2007, as its President, and, from August 2004 to March 2007, as its Chief
Financial Officer. Prior to joining optionsXpress, Mr. Fisher served as the Chief Financial Officer of Potbelly
Sandwich Works from 2001 through 2004, of RBC Mortgage from 2000 through 2001 and of Prism Financial from
December 1998 through January 2001. Mr. Fisher currently serves on the board of directors, compensation committee
and audit committee of Innerworkings, Inc., a global print management provider. He also serves on the board of
directors of two private companies, Roti Modern Mediterranean, the restaurant chain and FRISS, a provider of
software solutions to insurance companies. Mr. Fisher also serves on the Board of Trustees of the Museum of Science
and Industry in Chicago. Mr. Fisher holds a B.S. in Finance from the University of Illinois at Urbana-Champaign and

a J.D. from Northwestern University School of Law.

We believe Mr. Fisher is qualified to serve as a member of our Board because of his valuable managerial, accounting
and financial reporting experience and the insights he brings as a chief executive officer of a public company, a former
chief financial officer for a number of companies and a member of the board of directors of public companies.

David Habiger. David Habiger, 50, has served on our Board since October 2016. Since March 2018, Mr. Habiger has
served as President and CEO of J.D. Power, a market research and data analytics company. Mr. Habiger previously
served as CEO of Textura Corporation, a software company focused on construction management, from April 2015
through its sale to Oracle in June 2016. Mr. Habiger has been a Senior Advisor with Silver Lake and a Venture Partner
with Pritzker Group since 2013. From July 2011 until its sale to Cisco Systems in August 2012, Mr. Habiger served as
the CEO of NDS Group Ltd., a provider of video software and content security solutions. From 2005 until its sale to
Rovi Corporation in 2011, Mr. Habiger served as President and CEO of Sonic Solutions, a digital media software
company. Mr. Habiger currently serves on the boards of directors of Echo Global Logistics, Inc., a provider of
technology-enabled transportation and supply chain management solutions, Control4 Corporation, a provider of
personalized, smart home solutions, Stamps.com, a postage company, and Xperi Corporation, an intellectual property
licensing company. Mr. Habiger also serves on the boards of directors of several private companies. During the past
five years, Mr. Habiger served as a member of the board of directors of Enova, Immersion Corporation, RealD, Inc.,
DTS, Inc. and Textura Corporation. Mr. Habiger received a B.B.A. in business administration from St. Norbert
College and an M.B.A. from the University of Chicago.

The Board believes Mr. Habiger’s qualifications to serve on our Board include his executive leadership experience as
the chief executive officer of several companies, his service as a director on other public company boards and his

experience and knowledge of the technology industry.

Linda Johnson Rice. Linda Johnson Rice, 61, has served on our Board since October 2016. Ms. Rice is the Chairman
and CEO of Johnson Publishing Company, LL.C, which owns an archive of four million photographs featured in
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EBONY and Jet magazines, 200 works of art by African-American artists and Fashion Fair Cosmetics, a global
prestige brand for women of color. Ms. Johnson Rice is also Chairman Emeritus and a member of the board of
EBONY Media Holdings, the parent company for the EBONY and Jet brands, and Chairman Emeritus of EBONY
Media Operations, which publishes EBONY and Jet magazines. Ms. Rice is a member of the board of directors, the
nominating and corporate governance committee and the finance committee of Omnicom Group Inc., a global
network of marketing communications companies. She also serves on the board of directors of Tesla, Inc. Ms. Rice is
a Trustee at the Art Institute of Chicago, President of the Chicago Public Library board of directors, a founding
member of the Council of the National Museum of African American History and Culture, and a member of the board
of After School Matters, Northwestern Memorial Corporation. Within the past five years, she served on the board of
directors of Kimberly-Clark Corporation and the United Negro College Fund. She also has extensive leadership
experience with not-for-profit organizations. Ms. Rice received a B.A. in Journalism from the University of Southern
California’s Annenberg School for Communication and an M.B.A. from Northwestern University’s Kellogg School of
Management.

We believe Ms. Rice is qualified to serve on our Board because of her extensive leadership experience, her extensive
knowledge and acute understanding of advertising and brand management and consumer businesses developed during
her tenure at Johnson Publishing and her service as a director on other public company boards.
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Class III Directors Continuing in Office Until the 2020 Annual Meeting of Stockholders

Lloyd Frink. Lloyd Frink, 54, has served on our Board since December 2013. Mr. Frink is co-founder of Zillow, Inc.,
an online real estate marketplace, which, upon Zillow’s merger with Trulia, Inc. in February 2015, became a
wholly-owned subsidiary of Zillow Group, Inc. Mr. Frink has served as President and a member of the board of
directors of Zillow Group, Inc. (and, prior to the merger, Zillow, Inc.) since February 2005. In addition, he has served
as Executive Chairman of the board of directors since February 2019, and before that, he served as Vice Chairman
from March 2011 to February 2019. Mr. Frink previously served as Zillow, Inc.’s Vice President from December 2004
to February 2005, as its Treasurer from December 2009 to March 2011, and as its Chief Strategy Officer from
September 2010 to March 2011. From 1999 to 2004, Mr. Frink was at Expedia, Inc., where he held many leadership
positions, including Senior Vice President, Supplier Relations, in which position he managed the air, hotel, car,
destination services, content, merchandising and partner marketing groups from 2003 to 2004. Mr. Frink holds an
A.B. in Economics from Stanford University.

We believe Mr. Frink is qualified to serve on our Board because of his extensive background and experience with
Internet-based companies, including experience in marketing products to consumers through the Internet.

Girish Lakshman. Girish Lakshman, 55, has served on our Board since March 2015. From September 2015 until May
2017, he served as President, Fulfillment — Supply Chaining and Sourcing of Sears Holdings Corporation, a leading
integrated retailer. From July 1999 until August 2014, Mr. Lakshman worked in various capacities as part of the
e-logistics strategy team at Amazon.com, Inc., the online retailer. Most recently, from May 2006 until August 2014,
he was Amazon’s Vice President, Worldwide Transportation Strategy and Technology where he managed
multi-disciplinary functions in transportation, including interfacing with global supply chain and fulfillment centers.
Prior to Amazon, Mr. Lakshman managed the enterprise resource-planning group for the wire products division at
Leggett and Platt. Mr. Lakshman has also worked in India in the electrochemical and automobile industries. Mr.
Lakshman serves as a member of the board of directors of Ecom Express Private Limited, an end-to-end logistics
solutions provider to the Indian e-commerce industry. Mr. Lakshman is on the advisory board of the Master of Supply
Chain Transportation and Logistics program at University of Washington. Mr. Lakshman holds a B.S. in Mechanical
Engineering from Osmania University, India.

We believe Mr. Lakshman is qualified to serve on our Board because of his background and extensive experience with
e-commerce and logistics.

Keith Richman. Keith Richman, 46, has served on our Board since February 2016. Mr. Richman is currently a
co-founder of Voi Technology, a leading European based mobility company. From October 2013 until October 2018,
he served as the President of DEFY Media, a creator, distributor and owner of millennial-focused digital content. In
November 2018, DEFY Media ceased operations and its remaining assets were placed in receivership in the State of
California. From 2005 until October 2013, Mr. Richman served as the co-founder and CEO of Break Media, a digital
media company, until the company merged with Alloy Digital. Prior to Break Media, he was the co-founder and vice
president of OnePage, which was acquired by Sybase in 2002, and co-founder and director of business development
for Billpoint Inc., which was acquired by eBay in 1999. Previously, he was a Business Development Manager at
Excite and Classifieds2000, as well as Director of Corporate Planning at the Walt Disney Company, where he focused
on consumer products, cable and emerging media. Mr. Richman also serves on the board of directors of Vostok New
Ventures, an investment company. Mr. Richman received a B.A. in International Relations and M.A. in International
Policy from Stanford University.

We believe Mr. Richman is qualified to serve on our Board because of his extensive experience as an entrepreneur and
executive in digital media, including significant experience in digital advertising, mobile and emerging technologies.
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Arthur Francis Starrs, III. Arthur Francis Starrs, 111, 42, has served on our Board since April 2018. Mr. Starrs has
served as President of Pizza Hut U.S. since April 2016, and prior to that served as General Manager (from October
2015 through April 2016), Chief Financial Officer (from January 2014 to October 2015) and Vice President of
Business Analysis and Financial Planning (from August to December of 2013). From March 2005 to July 2013, Mr.
Starrs served as Chief Financial Officer of Rave Cinemas, a movie theater brand. From September 1998 to December
2004, Mr. Starrs worked at the investment bank Wasserstein Perella & Co./Dresdner Kleinwort Wasserstein. Mr.
Starrs holds an A.B. in economics from Princeton University.

We believe Mr. Starrs is qualified to serve on our Board because of his executive leadership experience and his
extensive experience in the restaurant industry.
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Class I Directors Continuing in Office Until the 2021 Annual Meeting of Stockholders

Katrina Lake. Katrina Lake, 36, has served on our Board since December 2015. She is the founder and CEO of Stitch
Fix, a personal styling-based e-commerce company which was founded in February of 2011 while she was a student at
Harvard Business School. From June 2010 until September 2010, Ms. Lake managed the blogger platform at
Polyvore, the social commerce company. From September 2007 until August 2009, Ms. Lake was an associate at
Leader Ventures, a provider of venture loans to venture equity-backed companies. From September 2005 until
September 2007, Ms. Lake worked at The Parthenon Group, a strategy consulting firm, where she consulted with a
variety of e-commerce and traditional retailers. Ms. Lake currently serves on the board of directors of the beauty brand
Glossier. Ms. Lake holds a B.A. in economics from Stanford University and an M.B.A. from Harvard Business
School.

We believe Ms. Lake is qualified to serve on our Board because of her strategic insights as a start-up founder and
CEO, her background in data analytics and her extensive experience in e-commerce.

Matthew Maloney. Mr. Maloney, 43, has served as our Chief Executive Officer and a member of our Board since the
Merger Date, and as our President from August 2015 to January 2018. Prior to the Merger, Mr. Maloney served as
Chief Executive Officer and a member of the board of directors of Grubhub Holdings, a company he co-founded in
2004. Mr. Maloney led Grubhub Holdings through five rounds of investment funding, the acquisition of DotMenu, the
Merger and our initial public offering in April 2014 (the “IPO”’). Mr. Maloney currently serves as an advisory board
member for The University of Chicago Booth School of Business Polsky Center for Entrepreneurship. He is a member
of ChicagoNEXT, an organization dedicated to driving growth and opportunity in the Chicago business community,
and serves on the Board of Trustees of the Museum of Science and Industry in Chicago. He served on the board of
directors of Merge Healthcare Incorporated, a provider of enterprise imaging software solutions, from August 2012
until Merge Healthcare was acquired by IBM in October 2015. Mr. Maloney holds a B.A. from Michigan State
University and an M.B.A. and MSCS from the University of Chicago.

We believe that Mr. Maloney is qualified to serve as a member of our Board because of his perspective and
experience as a co-founder of Grubhub Holdings, his technology development experience and his strategic insight into
the Company, gained from his role as Chief Executive Officer.

Brian McAndrews. Brian McAndrews, 60, has served on our Board since the Merger Date. From October 2011 until
the Merger Date, Mr. McAndrews served on the board of directors of Seamless. Mr. McAndrews has served as a
Senior Advisor to Spectrum Equity, a private equity firm, since September 2016. Mr. McAndrews served as Chief
Executive Officer, President and Chairman of Pandora Media, Inc. (“Pandora”), an Internet radio provider, from
September 2013 to March 2016. Mr. McAndrews served as a venture partner of Madrona Venture Group, LLC, a
venture capital firm, from 2012 to September 2013, and as a Managing Director of Madrona from 2009 to 2011. From
August 2007 to December 2008, Mr. McAndrews served as Senior Vice President, Advertiser and Publisher Solutions
of the Microsoft Corporation. From 1999 to 2007, Mr. McAndrews served as CEO of aQuantive, a digital marketing
services and technology company acquired by Microsoft in 2007. Mr. McAndrews is a member of the board of
directors, the nominating and corporate governance committee and the technology and innovation committee (as
Chair) of the New York Times Company, a multimedia news and information company, a member of the board of
directors, audit committee and compensation committee of Teladoc, Inc., a leading telehealth provider and a member
of the board of directors and nominating and corporate governance committee of Frontdoor (a provider of home
service plans). He also serves on the boards of directors of PicMonkey (a portfolio company of Spectrum Equity), The
Wine Group and Amplero. Mr. McAndrews is the Chair of the board of directors of United Way of King County.
Within the past five years, he served on the board of directors of Placed Inc. Mr. McAndrews holds an A.B. in
Economics from Harvard College and an M.B.A. from the Stanford Graduate School of Business.
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We believe that Mr. McAndrews is qualified to serve as a member of our Board because of his deep digital experience
gained through his experience as a chief executive officer of public companies in the technology industry, as well as
his private and public company director experience. His background in both traditional and digital media has also
given him an understanding of digital advertising, mobile and the integration of emerging technologies, which is
highly valued by the Company and our Board as the Company continues to expand its business.
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INFORMATION REGARDING THE BOARD AND CORPORATE GOVERNANCE
Board Leadership Structure

We currently separate the roles of Chief Executive Officer and Chair of the Board. The Board has determined that
having an independent director serve as Chair of the Board is in the best interests of our stockholders at this time. The
structure ensures a greater role for the independent directors in the oversight of the Company and active participation
of the independent directors in setting agendas and establishing priorities and procedures for the work of the Board.
The Board conducts an annual review to determine whether it and its committees are functioning effectively and
recognizes that, depending on the circumstances, other leadership models might be appropriate.

Director Independence

Our Board has undertaken a review of the independence of each director. Based on information provided by each
director concerning his or her background, employment, and affiliations, our Board has affirmatively determined that,
with the exception of our CEO, Matthew Maloney, each of the current directors and director nominees does not, and
each other director that served during 2018 did not, have a relationship that would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director and is “independent” (as that term is defined
under the applicable rules and regulations of the SEC and the NYSE listing standards). Our Board has also determined
that each member of the Audit Committee is independent for purposes of serving on our Audit Committee, as
determined in accordance with applicable NYSE listing standards and Rule 10A-3 promulgated under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). Additionally, our Board has determined that each member of
the Compensation Committee is independent for purposes of serving on our Compensation Committee, as determined
in accordance with applicable NYSE listing standards and Rule 10C promulgated under the Exchange Act. In making
these determinations, the Board considered the current and prior relationships that each non-employee director has
with our Company and all other facts and circumstances the Board deemed relevant in determining independence,
including the beneficial ownership of our common stock by each non-employee director, and the transactions
involving them, if any, described in the section entitled “Certain Relationships and Related Person Transactions.”

Meetings of the Board and the Committees of the Board

Our Board met four times during the last fiscal year. The Audit Committee met eight times, the Compensation
Committee met four times and the Nominating and Corporate Governance Committee met two times. During 2018,
each Board member attended at least 75% of the aggregate number of meetings of the Board and of the committees on

which he or she served, in each case during the periods that he or she served.

We do not currently have a policy requiring directors to attend our annual meetings. Six of our ten then-current
directors attended our 2018 Annual Meeting of Stockholders.

Executive Sessions of the Board

Our non-management directors regularly hold executive sessions of the Board without management present. Brian
McAndrews, the independent Chair of the Board, presides at the executive sessions of the independent directors.

Board and Committee Self-Evaluations
Each of the Board and its committees conducts a self-evaluation at least annually to determine whether it and its
committees are functioning effectively. These evaluations consider the performance of the Board or the committee, as

the case may be, as a unit. The Nominating and Corporate Governance Committee oversees this evaluation process.
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Each committee reports the results of its self-evaluation to the Nominating and Corporate Governance Committee or
the Board, as appropriate. Agreed upon improvements are implemented as applicable.

10
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Committees of the Board

Our Board currently has three standing committees. The current composition and responsibilities of each of the
committees is described below. Members will serve on these committees until their resignation or until otherwise
determined by our Board. Each of our Board committees operates under a written charter adopted by the Board. The
committee charters are available on the Investor Relations section of our website at
http://investors.grubhub.com/investors/governance/overview.

Nominating
and

Corporate
Compensation Governance

Director(!) Independent Audit Committee Committee Committee
David Fisher
Lloyd Frink
David Habiger
Linda Johnson Rice (2)
Katrina Lake
Girish Lakshman
Keith Richman
Brian McAndrews
= Chair

= Member

= Audit Committee Financial Expert

(1) Excludes Mr. Maloney, who has not been deemed an independent director in view of his service as the CEO of the
Company. Also excludes Mr. Starrs, who has been deemed an independent director, but who does not presently serve

on any committees.

(2) Ms. Johnson Rice was appointed Chair of the Nominating and Corporate Governance Committee effective January
1, 2019. For calendar year 2018, Mr. McAndrews served as Chair.

Audit Committee

Our Audit Committee is currently composed of Messrs. Fisher, Habiger and Lakshman and Ms. Lake, with Mr. Fisher
serving as Chair. The composition of our Audit Committee meets the requirements for independence under applicable
NYSE listing standards and SEC rules and regulations, including Rule 10A-3 promulgated under the Exchange Act.
Each member of our Audit Committee meets the financial literacy requirements of NYSE listing standards. In
addition, our Board has determined that each of Mr. Fisher and Mr. Habiger is an “audit committee financial expert”
within the meaning of Item 407(d) of Regulation S-K under the Exchange Act.

Our Audit Committee, among other things:
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selects a qualified firm to serve as the independent registered public accounting firm to audit our financial
statements;

helps to ensure the independence and performance of the independent registered public accounting firm;

discusses the scope and results of the audit with the independent registered public accounting firm, and reviews, with
management and the independent registered public accounting firm, our interim and year-end results of operations;
develops procedures for employees to submit concerns anonymously about questionable accounting or audit matters;
reviews our policies on risk assessment and risk management;

reviews related party transactions;

obtains and reviews a report by the independent registered public accounting firm at least annually that describes our
internal control procedures, any material issues with such procedures, and any steps taken to deal with such issues;
and

pre-approves (or, as permitted, approves) all audit and all permissible non-audit services, other than de minimis
non-audit services, to be performed by the independent registered public accounting firm.

11
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Our Audit Committee operates under a written charter that satisfies the applicable rules of the SEC and the listing
standards of NYSE.

Audit Committee Report

The Audit Committee has reviewed and discussed with management the audited financial statements for the fiscal

year ended December 31, 2018. The Audit Committee has discussed with Crowe LLP, our independent registered
public accounting firm, the matters required to be discussed by Auditing Standard No. 16, as adopted by the Public
Company Accounting Oversight Board (“PCAOB”) in Rule 3200T. The Audit Committee has also received the written
disclosures and the letter from Crowe LLP required by the applicable PCAOB requirements for the independent
accountant communications with audit committees concerning auditor independence, and has discussed the
independence of Crowe LLP with that firm. Based on the foregoing, the Audit Committee has recommended to the
Board that the audited financial statements be included in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2018 for filing with the SEC.

Respectfully submitted by the Members of the Audit Committee:
David Fisher, Chair

David Habiger

Katrina Lake

Girish Lakshman

Compensation Committee

Our Compensation Committee is currently composed of Messrs. Fisher, Frink and Habiger, with Mr. Frink serving as
Chair. The composition of our Compensation Committee meets the requirements for independence under applicable
NYSE listing standards and SEC rules and regulations, including Exchange Act Rule 10C-1. Each member of the
Compensation Committee is also a non-employee director, as defined pursuant to Exchange Act Rule 16b-3, and an
outside director, as defined pursuant to Section 162(m) of the Internal Revenue Code (the “Code”). The purpose of the
Compensation Committee is to discharge the responsibilities of our Board relating to the compensation of our
executive officers.

Our Compensation Committee, among other things:

reviews, approves and determines, or makes recommendations to our Board regarding, the compensation of our
executive officers;
administers our stock and equity incentive plans;
reviews and approves and makes recommendations to our Board regarding incentive, equity-based and other
compensatory plans; and
establishes and reviews general policies relating to compensation and benefits of our employees.
Our Compensation Committee operates under a written charter that satisfies the applicable rules of the SEC and the
listing standards of the NYSE.

Our Compensation Committee may delegate its authority to one or more subcommittees, consisting of one or more of
its members, when the Compensation Committee deems it appropriate to do so to carry out its responsibilities.
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Compensation Committee Interlocks and Insider Participation

During fiscal year 2018, Messrs. Fisher, Frink (Chair) and Habiger served on our Compensation Committee. No
member of the Compensation Committee was an officer or employee of the Company or any of its subsidiaries during
fiscal year 2018, and no member of the Compensation Committee was formerly an officer of the Company or any of
its subsidiaries or was a party to any related party transaction required to be disclosed under Item 404(a) of Regulation
S-K. During fiscal year 2018, none of the executive officers of the Company served on the board of directors or on the
compensation committee of any other entity that has or had executive officers serving as a member of the Board or
Compensation Committee of the Company.

12

30



Edgar Filing: GrubHub Inc. - Form DEF 14A

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee is currently composed of Messrs. McAndrews and Richman
and Ms. Johnson Rice, with Ms. Johnson Rice serving as Chair. The composition of our Nominating and Corporate
Governance Committee meets the applicable requirements for independence under NYSE listing standards and SEC
rules and regulations.

Our Nominating and Corporate Governance Committee, among other things:

tdentifies, evaluates 