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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instructions A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition

period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.
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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers

On December 12, 2017, Barbara Martin Coppola entered into a letter agreement with Grubhub Holdings Inc. (the
“Company”’) which provides that, effective February 9, 2018 (the “Separation Date”’), Ms. Coppola will resign from her
position as Chief Marketing Officer of the Company, and any position with any affiliates, subsidiaries or other related
entities of the Company.

The letter agreement provides that starting on January 1, 2018, Ms. Coppola will work a reduced schedule for the
Company, and subject to her execution of a release of all claims in favor of the Company, she will receive: (i)
payment of Ms. Coppola’s 2017 bonus in a manner consistent with the Company’s past practices; (ii) continuation of
her annual salary of $352,000 through June 30, 2018, provided that such payments shall cease in the event Ms.
Coppola commences other full-time employment during such period; and (iv) outplacement benefits (collectively, the
“Separation Benefit”). The Separation Benefit is conditioned upon Ms. Coppola’s execution of an amendment to the
letter agreement which provides, among other things, for the release of all claims in favor of the Company as of the
Separation Date. In addition, Ms. Coppola has agreed to certain confidentiality provisions and is subject to certain
non-competition and non-solicitation restrictions.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

GRUBHUB INC.

Date: December 12, 2017 By: /s/ Adam DeWitt
Adam DeWitt
Chief Financial Officer



