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111 W. Washington Street, Suite 2100

Chicago, Illinois 60602

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 11, 2016

Dear Grubhub Stockholder:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (“Annual Meeting”) of Grubhub Inc. (the
“Company”), a Delaware corporation, will be held on Wednesday, May 11, 2016 at 8:00 a.m. CST, 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, Justin Sadrian and Benjamin Spero as Class II directors to serve until the 2019 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 Horwath LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2016;

3.To approve, by advisory vote, the compensation of the Company’s named executive officers;
4.To recommend, by advisory vote, the frequency of future advisory votes on named executive officer compensation;

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 18, 2016 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 1, 2016

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on May 11, 2016:
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The Proxy Statement and the 2015 Annual Report to Stockholders, which consists of our Annual Report on Form
10-K for the fiscal year ended December 31, 2015, 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 1, 2016.

2
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GRUBHUB INC.

111 W. Washington Street, Suite 2100

Chicago, Illinois 60602

PROXY STATEMENT

FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS

MAY 11, 2016

QUESTIONS AND ANSWERS ABOUT THE 2016 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 Wednesday, May 11, 2016 at 8:00 a.m. CST, 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 1, 2016 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 18, 2016 (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 1, 2016.  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 2019 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 Horwath LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2016;

· 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

·
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the recommendation, by advisory vote, of the frequency of future advisory votes on named executive officer
compensation.

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.

1
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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 Horwath LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2016;

·“FOR” approval of the compensation of our named executive officers; and
·“1 YEAR” as the frequency of future advisory votes on named executive officer compensation.

Who is entitled to vote at the Annual Meeting?

The Record Date for the Annual Meeting is March 18, 2016.  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 84,624,805 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 view a live webcast of the Annual Meeting.  For additional information,
see “I am unable to attend the Annual Meeting in person.  Can I view the meeting via webcast?” below.

I am unable to attend the Annual Meeting in person.  Can I view 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 11, 2016 just prior to 8:00 a.m. CST, 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 participate in 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
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prior to the 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.

2
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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. CST on
Tuesday, May 10, 2016.  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:

·
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