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(e.g., puts, calls, warrants, options, convertible securities)

333 MIDDLEFIELD ROAD, SUITE 200
MENLO PARK, CA 94025
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333 MIDDLEFIELD ROAD, SUITE 200
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The Series A Convertible Preferred Stock is convertible at any time, at the holder's election, into GrubHub Inc. Common Stock on a
one-for-one basis and automatically converts immediately prior to the closing of a qualified initial public offering and has no expiration
date. GrubHub Inc. (the "Issuer") closed its initial public offering on April 9, 2014 (the "IPO").

The Series A Convertible Preferred Stock of the Issuer that converted into shares of Common Stock of the Issuer in connection with the
IPO is held by entities affiliated with Spectrum Equity as follows: (i) 8,923,490 shares held by SEI VI Chow AIV, L.P. ("SEI VI"), the
general partner of which is Spectrum Equity Associates VI, L.P., the general partner of which is SEA VI Management, LLC, over which
(2) Brion B. Applegate, William P. Collatos, Victor E. Parker, Christopher T. Mitchell, Benjamin C. Spero, James J. Quagliaroli and Randy
J. Henderson exercise voting and dispositive power, (ii) 21,566 shares held by Spectrum VI Investment Managers' Fund, L.P. ("IMF VI"),
the general partner of which is SEA VI Management, LLC, over which Brion B. Applegate, William P. Collatos, Victor E. Parker,
Christopher T. Mitchell, Benjamin C. Spero, James J. Quagliaroli and Randy J. Henderson exercise voting and dispositive power, and

(Continued from footnote 2) (iii) 3,490 shares held by Spectrum VI Co-Investment Fund, L.P. ("CIF VI" and together with SEI VI and
IMF VI, the "Spectrum Funds"), the general partner of which is SEA VI Management, LLC, over which Brion B. Applegate, William P.
Collatos, Victor E. Parker, Christopher T. Mitchell, Benjamin C. Spero, James J. Quagliaroli and Randy J. Henderson exercise voting and
dispositive power.

3

The sale of the Common Stock by the Spectrum Funds in the IPO occurred as follows: (i) 1,338,523 shares were sold by SEI VI; (ii)

@ 3,235 shares were sold by IMF VI; and (iii) 524 shares were sold by CIF VI.

Remarks:
Please see footnotes 2 and 3.
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