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Item 1.01.

Entry into a Material Definitive Agreement

Investment Agreement
On February 8, 2018, Grubhub Inc. (the “Company”) entered into an Investment Agreement (the “Investment Agreement”) by and among the Company and Yum
Restaurant Services Group, LLC (the “Investor”), a wholly owned subsidiary of Yum! Brands, Inc. (“Yum! Brands”). Pursuant to the Investment Agreement, the
Company agreed to issue and sell to the Investor 2,820,464 shares of common stock of the Company (the “Acquired Shares”), for a purchase price of $70.9103 per
Acquired Share and an aggregate purchase price of $200,000,000 (the “Investment”), subject to certain closing conditions, including, among others, obtaining clearance
under the Hart-Scott Rodino Antitrust Improvements Act. The Company expects the closing of the Investment to occur prior to the end of the first quarter of 2018.
The Investment Agreement contains representations, warranties and covenants customary for a transaction of this nature. So long as the Investor and its affiliates
beneficially own at least 50% of the Acquired Shares, the MSA (as defined below) is in full force and effect and Yum! Brands and its subsidiaries have not invested in a
competitor of the Company, the Investor will have the right to designate one director for election to the board of directors of the Company (the “Board”). In connection
with the closing of the Investment (the “Closing”), the Company has agreed to increase the size of its Board by one additional director and to appoint Arthur Francis
Starrs III, the President of Pizza Hut U.S., to the Board as a Class III director with a term expiring in 2020, if appointed prior to the date of the Company’s 2018 annual
meeting of stockholders, or as a Class I director with a term expiring in 2021, if appointed after the date of the Company’s 2018 annual meeting of stockholders.
The Investor and its affiliates will be subject to certain standstill restrictions until the later of (a) the two-year anniversary of the Closing and (b) 90 days after the date
that no Investor designee serves on the Company’s Board and the Investor has no rights (or has irrevocably waived its rights) to designate a director for election to the
Board. Subject to certain customary exceptions, the Investor will be restricted from transferring the Acquired Shares until the earlier of (a) the two-year anniversary of
the Closing and (b) 30 days after the termination of the MSA.
The Investment Agreement may be terminated by the Company or the Investor under certain circumstances specified therein, including if the Closing has not occurred on
or prior to July 31, 2018.
The above description of the Investment Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, a copy of which is
attached hereto as Exhibit 10.1 and is incorporated herein by reference.
Item 2.02. Results of Operations and Financial Condition
On February 8, 2018, the Company issued a press release announcing the Company’s financial results for the fourth quarter ended December 31, 2017. A copy of the
press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
The information in this Item 2.02, including Exhibit 99.1, is intended to be furnished pursuant to Item 2.02 of Form 8-K, “Results of Operations and Financial Condition”
and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (“ Exchange Act ”), or otherwise subject to the liabilities
of that section, nor shall it be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly
set forth by specific reference in such a filing.
Item 3.02. Unregistered Sales of Equity Securities
The information contained in Item 1.01 is incorporated herein by reference.
As described in Item 1.01, under the terms of the Investment Agreement, the Company has agreed to issue the Acquired Shares to the Investor. This issuance and sale
will be exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) of the Securities Act. The Investor
represented to the Company that it is an “accredited investor” as defined in Rule 501 of the Securities Act and that the Acquired

Shares are being acquired for investment purposes an d not with a view to any distribution thereof, and appropriate legends will be affixed to the Acquired Shares.
Item 8.01. Other Events
Master Services Agreement
Concurrently with the execution of the Investment Agreement, the Company, the Investor, Taco Bell Corp., KFC Corporation and Pizza Hut, LLC (KFC Corporation,
Taco Bell Corp., Pizza Hut, LLC, and the Investor, the “Yum Parties”) entered into a Master Services Agreement (the “Master Services Agreement”). Pursuant to the
Master Services Agreement, the Company will provide certain services to the Yum Parties, including order/delivery services, order/pickup services, order/self-delivery
services and delivery only services. The Master Services Agreement has an initial term of five years and may renew for additional three-year periods upon the mutual
agreement of the Company and the Investor.
Joint Press Release
On February 8, 2018, the Company and Yum! Brands issued a joint press release announcing the entry into the Investment Agreement and the Master Services
Agreement. A copy of the press release is attached hereto as Exhibit 99.2 and is incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits
(d)

Exhibits

Exhibit
Number

Description

10.1

Investment Agreement by and among the Grubhub Inc. and Yum Restaurant Services Group, LLC, a wholly owned subsidiary of Yum! Brands, Inc.

99.1

Press Release issued by Grubhub Inc. on February 8, 2018.

99.2

Joint Press Release issued by Grubhub Inc. and Yum! Brands on February 8, 2018.

EXHIBIT INDEX
Exhibit
Number

Description

10.1

Investment Agreement by and among the Grubhub Inc. and Yum Restaurant Services Group, LLC, a wholly owned subsidiary of Yum! Brands, Inc .

99.1

Press Release issued by Grubhub Inc. on February 8, 2018.

99.2

Joint Press Release issued by Grubhub Inc. and Yum! Brands on February 8, 2018.

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: February 8, 2018

By:

/s/ ADAM DEWITT
Adam DeWitt
Chief Financial Officer

Exhibit 10.1

INVESTMENT AGREEMENT
by and between
GRUBHUB INC.
and
YUM RESTAURANT SERVICES GROUP, LLC
Dated as of February 7, 2018
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INVESTMENT AGREEMENT, dated as of February 7, 2018 (this “ Agreement ”), by and between GRUBHUB
INC., a Delaware corporation (the “ Company ”), and YUM RESTAURANT SERVICES GROUP, LLC, a Delaware limited liability
company (the “ Purchaser ”).
WHEREAS, a subsidiary of the Company and certain Affiliates (as defined below) of the Purchaser are entering
into the MSA (as defined below) contemporaneously with entering into this Agreement; and
WHEREAS, the Company desires to issue, sell and deliver to the Purchaser, and the Purchaser desires to purchase
and acquire from the Company, pursuant to the terms and conditions set forth in this Agreement, an aggregate of 2,820,464 shares of the
Company’s Common Stock, par value $0.0001 per share (the “ Common Stock ”).
NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements
contained in this Agreement, the receipt and sufficiency of which are hereby acknowledged, the parties to this Agreement hereby agree as
follows:
ARTICLE I
Definitions
Section 1.01 Definitions
. (a) As used in this Agreement (including the recitals hereto), the following terms shall have the following meanings:
“ 5% Entity ” means any Person that, after giving effect to a proposed Transfer, would beneficially own greater
than 5% of the then outstanding Common Stock.
Any Person shall be deemed to “ beneficially own ”, to have “ beneficial ownership ” of, or to be “ beneficially
owning ” any securities (which securities shall also be deemed “ beneficially owned ” by such Person) that such Person is deemed to
“beneficially own” within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act; provided that any Person shall be deemed to
beneficially own any securities that such Person has the right to acquire, whether or not such right is exercisable immediately.
“ 50% Beneficial Ownership Requirement ” means that the Purchaser Parties continue to beneficially own at all
times at least 1,410,232 shares of Common Stock, which number of shares shall be proportionately adjusted in the event of any stock split
or reverse stock split of the Common Stock occurring after the Closing.
“ Affiliate ” means, as to any Person, any other Person that, directly or indirectly, controls, or is controlled by, or is
under common control with, such Person; provided , however , that the Company and its Subsidiaries shall not be deemed to be Affiliates
of any Purchaser Party or any of their respective Affiliates. For this purpose, “ control ” (including, with its correlative meanings, “
controlled by ” and “ under common
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control with ”) shall mean the possession, directly or indirectly, of the power to direct or cause the direction of management or policies of
a Person, whether through the ownership of securities or partnership or other ownership interests, by contract or otherwise.
“ Board ” means the Board of Directors of the Company.
“Bona Fide Acquiror” means a Person or group making a Third Party Proposal that is reasonably capable of
consummating such Third Party Proposal, taking into account all legal, financial, regulatory and other aspects of such Third Party
Proposal, including the identity of the Person or group making such Third Party Proposal.
“ Business Day ” means any day except a Saturday, a Sunday or other day on which the SEC or banks in the City
of New York are authorized or required by Law to be closed.
“ Change of Control ” means, with respect to a Person, directly or indirectly (a) a consolidation, merger or similar business
combination involving such Person in which the holders of voting securities of such Person immediately prior thereto are not the
holders of a majority in interest of the voting securities of the surviving Person in such transaction, (b) a sale, lease or conveyance of
all or substantially all of the consolidated assets, or of 50% or more of the outstanding voting securities, of such Person in one
transaction or a series of related transactions or (c) any Person or group becomes the beneficial owner of (i) 50% or more of the
outstanding voting securities of such Person or (ii) 35% or more of the outstanding voting securities of such Person and, in the case of
this clause (ii), within two years thereof, a majority of the members of the board of directors of such Person, as a result of actions
taken by such beneficial owner (other than voting its voting securities in favor of any matter submitted to the Company’s
stockholders, and recommended, in each case, by the Board), cease to be individuals who were members of the board of directors of
such Person immediately prior to such other Person or group acquiring such beneficial ownership.
“ Common Stock ” means the common stock, par value $0.0001 per share, of the Company.
“ Company Charter Documents ” means the Company’s certificate of incorporation and bylaws, each as amended
or restated from time to time.
“ Company Plan ” means each plan, program, policy, agreement or other arrangement covering current or former
employees, directors or consultants, that is (i) an employee welfare plan within the meaning of Section 3(1) of ERISA, (ii) an employee
pension benefit plan within the meaning of Section 3(2) of ERISA, other than any plan which is a “multiemployer plan” (as defined in
Section 4001(a)(3) of ERISA), (iii) a stock option, stock purchase, stock appreciation right or other stock-based agreement, program or
plan, (iv) an individual employment, consulting, severance, retention or other similar agreement or (v) a bonus, incentive, deferred
compensation, profit-sharing, retirement, post-retirement, vacation, severance or termination pay, benefit or fringe2

benefit plan, program, policy, agreement or other arrangement, in each case that is sponsored, maintained or contributed to by the
Company or any of its Subsidiaries or to which the Company or any of its Subsidiaries contributes or is obligated to contribute to or has
or may have any liability, other than any plan, program, policy, agreement or arrangement sponsored and administered by a
Governmental Authority.
“ Company Restricted Share ” means a share of Common Stock that is subject to forfeiture conditions.
“ Company RSU ” means a restricted stock unit of the Company subject solely to time-based vesting conditions.
“ Company Stock Option ” means an option to purchase shares of Common Stock.
“ DGCL ” means the Delaware General Corporation Law, as amended, supplemented or restated from time to
time.
“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended.
“ Exchange Act ” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.
“ Fall-Away of Purchaser Board Rights ” means the earliest of (1) the first day on which the 50% Beneficial
Ownership Requirement is not satisfied, (2) the termination of the Master Services Agreement (the “ MSA ”) among Grubhub Holdings
Inc., Yum Restaurant Services Group, LLC, Taco Bell Corp., KFC Corporation and Pizza Hut, LLC, dated as of the date hereof, as it may
be amended in accordance with its terms and (3) the investment by Purchaser Parent or any of its Subsidiaries in a Prohibited Transferee,
other than an investment in a money market fund, mutual fund, index fund or similar investment fund that holds investments in Prohibited
Transferees.
“ GAAP ” means generally accepted accounting principles in the United States, consistently applied.
“ Governmental Authority ” means any government, court, regulatory or administrative agency, commission,
arbitrator or authority or other legislative, executive or judicial governmental entity (in each case including any self-regulatory
organization), whether federal, state or local, domestic, foreign or multinational.
“ HSR Act ” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder.
“ Judgments ” means any outstanding order, judgment, injunction, ruling, writ or decree of any Governmental
Authority.
3

“ Laws ” means all state or federal laws, common law, statutes, ordinances, codes, rules or regulations or other
similar requirement enacted, adopted, promulgated, or applied by any Governmental Authority.
“ Liens ” means any mortgage, pledge, lien, charge, encumbrance, security interest or other restriction of any kind
or nature, whether based on common law, statute or contract.
“ Material Adverse Effect ” means any effect, change, event or occurrence that has or would reasonably be
expected to have, individually or in the aggregate, a material adverse effect on (a) the business, results of operations, assets or financial
condition of the Company and its Subsidiaries, taken as a whole, or (b) the ability of the Company to consummate the Transactions on a
timely basis; provided , however , that solely with respect to the foregoing clause (a), none of the following, and no effect, change, event
or occurrence arising out of, or resulting from, the following, shall constitute or be taken into account in determining whether a Material
Adverse Effect has occurred or would reasonably be expected to occur: any effect, change, event or occurrence (A) generally affecting
(1) the industry in which the Company and its Subsidiaries operate or (2) the economy, credit or financial or capital markets, in the
United States or elsewhere in the world, including changes in interest or exchange rates, or (B) to the extent arising out of, resulting from
or attributable to (1) changes or prospective changes in Law or in GAAP or in accounting standards, or any changes or prospective
changes in the interpretation or enforcement of any of the foregoing, or any changes or prospective changes in general legal, regulatory or
political conditions, (2) the execution or announcement of this Agreement or the consummation of the Transactions, including the impact
thereof on relationships, contractual or otherwise, with customers, suppliers, distributors, partners, employees or regulators, or any claims
or litigation arising from allegations of breach of fiduciary duty or violation of Law relating to this Agreement or the Transactions,
(3) acts of war (whether or not declared), sabotage or terrorism, or any escalation or worsening of any such acts of war (whether or not
declared), sabotage or terrorism, (4) volcanoes, tsunamis, pandemics, earthquakes, hurricanes, tornados or other natural disasters, (5) any
action taken by the Company or its Subsidiaries that is expressly required by this Agreement or with the Purchaser’s express written
consent or at the Purchaser’s express written request, (6) any change resulting or arising from the identity of, or any facts or
circumstances relating to, the Purchaser or any of its Affiliates, (7) any change or prospective change in the Company’s credit ratings,
(8) any decline in the market price, or change in trading volume, of the capital stock of the Company or (9) any failure to meet any
internal or public projections, forecasts, guidance, estimates, milestones, budgets or internal or published financial or operating
predictions of revenue, earnings, cash flow or cash position (it being understood that the exceptions in clauses (7), (8) and (9) shall not
prevent or otherwise affect a determination that the underlying cause of any such change, decline or failure referred to therein (if not
otherwise falling within any of the exceptions provided by clause (A) and clauses (B)(1) through (9) hereof) is a Material Adverse
Effect), except, solely in the case of clauses (A), (B)(1), (B)(3) and (B)(4), to the extent those effects, changes, events or occurrences have
a disproportionate effect on the Company and its Subsidiaries, taken as a whole, as compared to other companies operating in the industry
in which the Company and its
4

Subsidiaries operate (in which case only the disproportionate impact or impacts may be taken into account in determining whether there
has been, or would reasonably be expected to be, a Material Adverse Effect).
“ NYSE ” means the New York Stock Exchange.
“ Permitted Transferee ” means, with respect to any Person, (i) any Affiliate of such Person and (ii) any successor
entity of such Person.
“ Person ” means an individual, corporation, limited liability company, partnership, joint venture, association,
trust, unincorporated organization or any other entity, including a Governmental Authority.
“ Prohibited Transferee ” means the list of competitors set forth on a letter dated the date hereof from the Company
to the Purchaser as a “Prohibited Transferee” and the Persons that are known by the Purchaser to be Affiliates thereof, which list may be
updated by the Company from time to time following the date hereof to add additional Persons that are competitors of the Company with
the consent of the Purchaser, not to be unreasonably withheld.
“ Purchaser Competitor ” means the list of competitors set forth on a letter dated the date hereof from the
Purchaser to the Company as a “Purchaser Competitor” and the Persons that are known by the Company to be Affiliates thereof, which
list may be updated by the Purchaser from time to time following the date hereof to add additional Persons that are competitors of the
Purchaser with the consent of the Company, not to be unreasonably withheld.
“ Purchaser Designee ” means an individual designated in writing by the Purchaser and reasonably acceptable to
the Board (and the Nominating and Corporate Governance Committee of the Board) to be appointed, elected or nominated by the
Company for election to the Board pursuant to Section 5.07(a) , Section 5.07(c) or Section 5.07(d) , as applicable.
“ Purchaser Director ” means a member of the Board who was elected to the Board as a Purchaser Designee.
“ Purchaser Material Adverse Effect ” means any effect, change, event or occurrence that would prevent or
materially delay, interfere with, hinder or impair (i) the consummation by the Purchaser of any of the Transactions on a timely basis or
(ii) the compliance by the Purchaser with its obligations under this Agreement.
“ Purchaser Parent ” means Yum! Brands, Inc., a North Carolina corporation (or any successor or parent entity
thereof).
“ Purchaser Parties ” means the Purchaser and each Permitted Transferee of the Purchaser to whom shares of
Common Stock are transferred pursuant to Section 5.05(b)(i) .
5

“ Representatives ” means, with respect to any Person, its officers, directors, principals, partners, managers,
members, employees, consultants, agents, financial advisors, investment bankers, attorneys, accountants, other advisors and other
representatives.
“ SEC ” means the Securities and Exchange Commission.
“ Securities Act ” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.
“ Subsidiary ”, when used with respect to any Person, means any corporation, limited liability company,
partnership, association, trust or other entity of which (x) securities or other ownership interests representing more than 50% of the
ordinary voting power (or, in the case of a partnership, more than 50% of the general partnership interests) or (y) sufficient voting rights
to elect at least a majority of the board of directors or other governing body are owned by such Person or one or more Subsidiaries of such
Person or by such Person and one or more Subsidiaries of such Person.
“ Transactions ” means the Purchase and the other transactions expressly contemplated by this Agreement.
“ Transfer ” by any Person means, directly or indirectly, to sell, transfer, assign, pledge, encumber, hypothecate or
otherwise dispose of or transfer (by the operation of law or otherwise), either voluntarily or involuntarily, or to enter into any contract,
option or other arrangement, agreement or understanding with respect to the sale, transfer, assignment, pledge, encumbrance,
hypothecation or other disposition or transfer (by the operation of law or otherwise), of any interest in any equity securities beneficially
owned by such Person; provided , however , that, notwithstanding anything to the contrary in this Agreement, a Transfer shall not include
the redemption or other acquisition of Common Stock by the Company or any Subsidiary of the Company or, so long as not effected for
the purpose of circumventing the transfer restrictions hereof, any transfer of common stock or other securities of Purchaser Parent.
(b) In addition to the terms defined in Section 1.01(a) , the following terms have the
meanings assigned thereto in the Sections set forth below:
Term
Acquired Shares
Action
Agreement
Announcement
Bankruptcy and Equity Exception
Capitalization Date
Closing
Closing Date
Company

Section
2.01
5.01
Preamble
5.02
3.03(a)
3.02(a)
2.02(a)
2.02(a)
Preamble
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Company Preferred Stock
Company Securities
Contract
DOJ
Filed SEC Documents
FTC
Hedge
HSR Form
Initial Purchaser Director Designee
IRS
Purchase
Purchase Price
Purchaser
Restraints
Standstill Expiration Date
Termination Date
Third Party Proposal

3.02(a)
3.02(b)
3.03(b)
5.01(c)
Article III
5.01(c)
5.05(a)
5.01(b)
5.07(a)
5.09(a)
2.01
2.01
Preamble
6.01(a)
5.04(a)
7.01(b)
5.04(c)

ARTICLE II
Purchase and Sale
Section 2.01 Purchase and Sale
. On the terms of this Agreement and subject to the satisfaction (or, to the extent permitted by applicable Law, waiver by the
party entitled to the benefit thereof) of the conditions set forth in Article VI , at the Closing, the Purchaser shall purchase and acquire
from the Company, and the Company shall issue, sell and deliver to the Purchaser, 2,820,464 shares of Common Stock (the “ Acquired
Shares ”), for a purchase price per Acquired Share equal to $70.9103 and an aggregate purchase price of $200 ,000,000 (such aggregate
purchase price, the “ Purchase Price ”). The purchase and sale of the Acquired Shares pursuant to this Section 2.01 is referred to as the “
Purchase .”
Section 2.02 Closing
. (a) On the terms of this Agreement, the closing of the Purchase (the “ Closing ”) shall occur at 10:00 a.m. (New York City
time) on the first Business Day after all of the conditions to the Closing set forth in Article VI have been satisfied or, to the extent
permitted by applicable Law, waived by the party entitled to the benefit thereof (other than those conditions that by their nature are to be
satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at such time) at the offices of Kirkland & Ellis LLP,
601 Lexington Avenue, New York, New York 10022, or at such other place, time and date as shall be agreed between the Company and
the Purchaser (the date on which the Closing occurs, the “ Closing Date ”).
(b) At the Closing:
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(i) the Company shall deliver to the Purchaser the Acquired Shares in
book-entry form ; and
(ii) the Purchaser shall (1) pay the Purchase Price to the Company, by
wire transfer in immediately available U.S. federal funds, to the account designated by the Company in writing not less than
two (2) Business Days prior to the Closing, (2) deliver to the Company the IRS Form W-9 in accordance with Section 5.09
and (3) deliver to the Company a resignation letter in the form attached as Annex II hereto, duly executed by the Initial
Purchaser Director Designee.
ARTICLE III
Representations and Warranties of the Company
The Company represents and warrants to the Purchaser as of the date hereof and as of the Closing (except to the
extent made only as of a specified date, in which case such representation and warranty is made as of such date) that, except as disclosed
in any report, schedule, form, statement or other document (including exhibits) filed with, or furnished to, the SEC and publicly available
after December 31, 2016 and prior to the date hereof (the “ Filed SEC Documents ”), other than any risk factor disclosures in any such
Filed SEC Document contained in the “Risk Factors” section thereof:
Section 3.01 Organization; Standing
. The Company is a corporation duly formed, validly existing and in good standing under the Laws of the State of Delaware,
with all requisite corporate power and authority necessary to carry on its business as it is now being conducted, except (other than with
respect to the Company’s due formation and valid existence) as would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect. True and complete copies of the Company Charter Documents are included in the Filed SEC
Documents.
Section 3.02 Capitalization
. (a) The authorized capital stock of the Company consists of 500,000,000 shares of Common Stock and 25,000,000 shares
of preferred stock (“ Company Preferred Stock ”). At the close of business on February 2, 2018 (the “ Capitalization Date ”), (i)
87,018,252 shares of Common Stock were issued and outstanding (and no Company Restricted Shares were issued and outstanding), (ii)
2,648,021 shares of Common Stock were subject to outstanding Company Stock Options, (iii) 2,135,141 Company RSUs were
outstanding pursuant to which a maximum of 2,135,141 shares of Common Stock could be issued, (iv) 5,086,398 shares of Common
Stock were reserved and available for issuance under the Company’s long-term incentive plan and (vi) no shares of Company Preferred
Stock were issued or outstanding.
(b) Except as described in this Section 3.02 , as of the Capitalization Date, there were (i) no
outstanding shares of capital stock of, or other equity or voting interests in, the Company, (ii) no outstanding securities of the Company
convertible into or exchangeable for shares of capital stock of, or other equity or voting interests in, the
8

Company, (iii) no outstanding options, warrants, rights or other commitments or agreements to acquire from the Company, or that
obligate the Company to issue, any capital stock of, or other equity or voting interests (or voting debt) in, or any securities convertible
into or exchangeable for shares of capital stock of, or other equity or voting interests in, the Company other than obligations under the
Company Plans in the ordinary course of business , (iv) no obligations of the Company to grant, extend or enter into any subscription,
warrant, right, convertible or exchangeable security or other similar agreement or commitment relating to any capital stock of, or other
equity or voting interests in, the Company (the items in clauses (i), (ii), (iii) and (iv) being referred to collectively as “ Company
Securities ”) and (v) no other obligations by the Company or any of its Subsidiaries to make any payments based on the price or value of
any Company Securities. There are no outstanding agreements of any kind which obligate the Company or any of its Subsidiaries to
repurchase, redeem or otherwise acquire any Company Securities (other than pursuant to the cashless exercise of Company Stock Options
or the forfeiture or withholding of t axes with respect to Company Stock Options, Company Restricted Shares or Company RSUs) , or
obligate the Company to grant, extend or enter into any such agreements relating to any Company Securities, including any agreements
granting any preemptive rights, subscription rights, anti-dilutive rights, rights of first refusal or similar rights with respect to any
Company Securities. None of the Company or any Subsidiary of the Company is a party to any stockholders’ agreement, voting trust
agreement, registration rights agreement or other similar agreement or understanding relating to any Company Securities or any other
agreement relating to the disposition, voting or dividends with respect to any Company Securities. All outstanding shares of Common
Stock have been duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights.
Section 3.03 Authority; Noncontravention
. (a) The Company has all necessary corporate power and authority to execute and deliver this Agreement and to perform its
obligations hereunder. The execution, delivery and performance by the Company of this Agreement has been duly authorized and
approved by the Board, and no further action, approval or authorization is necessary to authorize the execution, delivery and performance
by the Company of this Agreement. This Agreement has been duly executed and delivered by the Company and, assuming due
authorization, execution and delivery hereof by the Purchaser , constitutes a legal, valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms, except that such enforceability (i) may be limited by bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws of general application affecting or relating to the
enforcement of creditors’ rights generally and (ii) is subject to general principles of equity, whether considered in a proceeding at law or
in equity (the “ Bankruptcy and Equity Exception ”).
(b) Neither the execution and delivery of this Agreement by the Company, nor the
consummation by the Company of the Transactions, nor performance or compliance by the Company with any of the terms or provisions
hereof, will (i) violate any provision of the Company Charter Documents or (ii) assuming that the authorizations, consents and approvals
referred to in Section 3.04 are obtained prior to the Closing Date and the filings referred to in Section 3.04 are made and any waiting
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periods thereunder have terminated or expired prior to the Closing Date , (x) violate any Law applicable to the Company or any of its
Subsidiaries or ( y ) violate or constitute a default (or constitute an event which, with notice or lapse of time or both, would violate or
constitute a default) under any of the terms or provisions of any loan or credit agreement, indenture, debenture, note, bond, mortgage,
deed of trust, lease, sublease, license, contract or other agreement (each, a “ Contract ”) to which the Company or any of its Subsidiaries
is a party, except, in the case of clause (ii), as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.
Section 3.04 Governmental Approvals
. Except for (a) the filing with the SEC of such current reports and other documents, if any, required to be filed with the SEC
under the Exchange Act or Securities Act in connection with the Transactions, (b) filings required under, and compliance with other
applicable requirements of, the HSR Act and (c) compliance with any applicable state securities or blue sky laws, no consent or approval
of, or filing or registration with, any Governmental Authority is necessary for the execution, delivery and performance by the Company
of this Agreement, other than such other consents, approvals, filings or registrations that, if not obtained, made or given, would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
Section 3.05 Absence of Certain Changes
. Since September 30, 2017, there has not been any Material Adverse Effect or any event, change or occurrence that would,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
Section 3.06 Brokers and Other Advisors
. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or
other similar fee or commission, or the reimbursement of expenses in connection therewith, in connection with the Transactions based
upon arrangements made by or on behalf of the Company or any of its Subsidiaries.
Section 3.07 Sale of Securities
. Assuming the accuracy of the representations and warranties set forth in Section 4.07 , the sale of the shares of Common
Stock pursuant to this Agreement is exempt from the registration requirements of the Securities Act. Without limiting the foregoing,
neither the Company nor, to the knowledge of the Company, any other Person authorized by the Company to act on its behalf, has
engaged in a general solicitation or general advertising (within the meaning of Regulation D under the Securities Act) of investors with
respect to offers or sales of Common Stock, and neither the Company nor, to the knowledge of the Company, any Person acting on its
behalf has made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would cause the
offering or issuance of Common Stock under this Agreement to be integrated with prior offerings by the Company for purposes of the
Securities Act that would result in Regulation D or any other applicable exemption from registration under the Securities Act to not be
available, nor will the Company take any action or steps that would cause the offering or issuance of Common Stock under this
Agreement to be integrated with other offerings by the Company.
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Section 3.08 Listing and Maintenance Requirements
. The Common Stock is registered pursuant to Section 12(b) of the Exchange Act and listed on the NYSE, and the Company
has taken no action designed to, or which to the knowledge of the Company is reasonably likely to have the effect of, terminating the
registration of the Common Stock under the Exchange Act or delisting the Common Stock from the NYSE, nor has the Company
received as of the date of this Agreement any notification that the SEC or the NYSE is contemplating terminating such registration or
listing.
Section 3.09 Filed SEC Documents . The Company has filed with or furnished to the SEC
all reports, schedules, forms, statements and other documents required to be filed or furnished by the Company pursuant to the Exchange
Act since December 31, 2016 on a timely basis or has received a valid extension of such time of filing and has so filed prior to the
expiration of any such extension; provided that no representation or warranty is hereby given with respect to filings under Section 16 of
the Exchange Act or exhibits required under Item 601 of Regulation S-K. As of their respective filing dates, the Filed SEC Documents
complied in all material respects with the requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002, as
applicable, and none of the Filed SEC Documents, when filed (or, if amended prior to the date hereof, the date of the filing of such
amendment, with respect to the disclosures that are amended), contained any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading.
Section 3.10 No Other Company Representations or Warranties
. Except for the representations and warranties made by the Company in this Article III and in any certificate or other
document delivered in connection with this Agreement, neither the Company nor any other Person acting on its behalf makes any other
express or implied representation or warranty with respect to the Common Stock, the Company or any of its Subsidiaries or their
respective businesses, operations, properties, assets, liabilities, condition (financial or otherwise) or prospects, notwithstanding the
delivery or disclosure to the Purchaser or its Affiliates or any of their respective Representatives of any documentation or other
information with respect to any one or more of the foregoing.
Section 3.11 No Other Purchaser Representations or Warranties. Except for the
representations and warranties expressly set forth in Article IV and in any certificate or other document delivered in connection with this
Agreement, the Company hereby acknowledges that neither the Purchaser nor any of its Affiliates, nor any other Person, has made or is
making any other express or implied representation or warranty with respect to the Purchaser.
ARTICLE IV
Representations and Warranties of the Purchaser
The Purchaser represents and warrants to the Company, as of the date hereof and as of the Closing Date:
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Section 4.01 Organization; Standing
. The Purchaser is a limited liability company duly formed, validly existing and in good standing under the Laws of
Delaware, with all requisite limited liability company power and authority necessary to carry on its business as it is now being conducted,
except (other than with respect to the Purchaser’s due formation and valid existence) as would not, individually or in the aggregate,
reasonably be expected to have a Purchaser Material Adverse Effect.
Section 4.02 Authority; Noncontravention
(a) . (a) The Purchaser has all necessary limited liability company power and authority to
execute and deliver this Agreement and to perform its obligations hereunder. The execution, delivery and performance by the Purchaser
of this Agreement has been duly authorized and approved by the sole manager of the Purchaser, and no further action, approval or
authorization is necessary to authorize the execution, delivery and performance by the Purchaser of this Agreement. This Agreement has
been duly executed and delivered by the Purchaser and, assuming due authorization, execution and delivery hereof by the Company,
constitutes a legal, valid and binding obligation of the Purchaser, enforceable against it in accordance with its terms, subject to the
Bankruptcy and Equity Exception.
(b) Neither the execution and delivery of this Agreement by the Purchaser, nor the
consummation by the Purchaser of the Transactions, nor performance or compliance by the Purchaser with any of the terms or provisions
hereof, will (i) violate any provision of the certificate of formation or limited liability company agreement of the Purchaser or (ii)
assuming that the authorizations, consents and approvals referred to in Section 4.03 are obtained prior to the Closing Date and the filings
referred to in Section 4.03 are made and any waiting periods with respect to such filings have terminated or expired prior to the Closing
Date, (x) violate any Law applicable to such Purchaser or any of its Subsidiaries or (y) violate or constitute a default (or constitute an
event which, with notice or lapse of time or both, would violate or constitute a default) under any of the terms, conditions or provisions of
any Contract to which the Purchaser or any of its Subsidiaries is a party, except, in the case of clause (ii), as would not, individually or in
the aggregate, reasonably be expected to have a Purchaser Material Adverse Effect.
Section 4.03 Governmental Approvals
. Except for (a) the filing with the SEC of such current reports and other documents, if any required to be filed with the SEC
under the Exchange Act or Securities Act in connection with the Transactions, (b) filings required under, and compliance with other
applicable requirements of the HSR Act, no consent or approval of, or filing or registration with, any Governmental Authority is
necessary for the execution, delivery and peformance of this Agreement, other than such other consents, approvals, filings or registrations
that, if not obtained, made or given, would not, individually or in the aggregate, reasonably be expected to have a Purchaser Material
Adverse Effect.
Section 4.04 Sufficient Funds. The Purchaser has available to it as of the date of this
Agreement, and will have at the Closing, sufficient funds to enable the Purchaser to pay in full at the Closing the entire amount of the
Purchase Price in immediately available funds.
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Section 4.05 Ownership of Company Stock
. None of the Purchaser nor any of its Affiliates (other than officers and directors of the Purchaser and its Affiliates, as to
which the Purchaser makes no representation or warranty) owns any capital stock or other securities of the Company.
Section 4.06 Brokers and Other Advisors
. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or
other similar fee or commission, or the reimbursement of expenses in connection therewith, in connection with the Transactions based
upon arrangements made by or on behalf of the Purchaser or any of its Subsidiaries, except for Persons, if any, whose fees and expenses
will be fully paid by the Purchaser or one of its Affiliates.
Section 4.07 Purchase for Investment
. The Purchaser acknowledges that the Acquired Shares have not been registered under the Securities Act or under any state
or other applicable securities laws. The Purchaser (a) acknowledges that it is acquiring the Acquired Shares pursuant to an exemption
from registration under the Securities Act solely for investment and not with a view to the distribution of the Acquired Shares to any
Person, (b) will not sell, transfer, or otherwise dispose of any of the Acquired Shares, except in compliance with this Agreement and the
registration requirements or exemption provisions of the Securities Act and any other applicable securities Laws, (c) has such knowledge
and experience in financial and business matters and in investments of this type that it is capable of evaluating the merits and risks of its
investment in the Acquired Shares and of making an informed investment decision, (d) is an “accredited investor” (as that term is defined
by Rule 501 of the Securities Act), and (e) (1) has been furnished with or has had full access to all the information that it considers
necessary or appropriate to make an informed investment decision with respect to the Acquired Shares, (2) has had an opportunity to
discuss with the Company and its Representatives the intended business and financial affairs of the Company and to obtain
information necessary to verify any information furnished to it or to which it had access and (3) can bear the economic risk of (i) an
investment in the Acquired Shares indefinitely and (ii) a total loss in respect of such investment. The Purchaser has such knowledge and
experience in business and financial matters so as to enable it to understand and evaluate the risks of, and form an investment decision
with respect to its investment in, the Acquired Shares and to protect its own interest in connection with such investment.
Section 4.08 No Other Purchaser Representations or Warranties. Except for the
representations and warranties made by the Purchaser in this Article IV and in any certificate or other document delivered in connection
with this Agreement, neither the Purchaser nor any other Person acting on its behalf makes any other express or implied representation or
warranty with respect to the Purchaser, notwithstanding the delivery or disclosure to the Company or its Affiliates or any of their
respective Representatives of any documentation or other information with respect to the foregoing.
Section 4.09 No Other Company Representations or Warranties
. Except for the representations and warranties expressly set forth in Article III and in any certificate or other document
delivered in connection with this Agreement, the Purchaser hereby acknowledges that neither the Company nor any of its Subsidiaries,
nor any other
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Person, has made or is making any other express or implied representation or warranty with respect to the Company or any of its
Subsidiaries or their respective businesses, operations, assets, liabilities, condition (financial or otherwise) or prospects, including with
respect to any information provided or made available to the Purchaser or its Affiliates or their respective Representatives or any
information developed by the Purchaser or any of its Representatives . The Purchaser hereby acknowledges (for itself and on behalf of
its Affiliates and Representatives) that it has conducted, to its satisfaction, its own independent investigation of the business, operations,
assets and financial condition of the Company and its Subsidiaries and, in making its determination to proceed with the Transaction s , the
Purchaser and its Affiliates and Representatives have relied on the results of their own independent investigation and the representations
and warranties expressly set forth in Article III .
ARTICLE V
Additional Agreements
Section 5.01 Reasonable Best Efforts; Filings
. (a) Subject to the terms and conditions of this Agreement, each of the Company and the Purchaser shall cooperate with each
other and use (and shall cause its Subsidiaries to use) its reasonable best efforts (unless, with respect to any action, another standard of
performance is expressly provided for herein) to promptly (i) take, or cause to be taken, all actions, and do, or cause to be done, and assist
and cooperate with each other in doing, all things necessary, proper or advisable to cause the conditions to Closing to be satisfied as
promptly as reasonably practicable and to consummate and make effective, in the most expeditious manner reasonably practicable, the
Transactions, including preparing and filing promptly and fully all documentation to effect all necessary filings, notices, petitions,
statements, registrations, submissions of information, applications and other documents, (ii) obtain all approvals, consents, registrations,
waivers, permits, authorizations, orders and other confirmations from any Governmental Authority or third party necessary, proper or
advisable to consummate the Transactions, (iii) execute and deliver any additional instruments necessary to consummate the Transactions
and (iv) defend or contest in good faith any threatened legal or administrative proceeding, suit, investigation, arbitration or action (“
Action ”) brought by a third party that could otherwise prevent or impede, interfere with, hinder or delay in any material respect the
consummation of the Transactions.
(b) The Company and the Purchaser agree to make an appropriate filing of a Notification
and Report Form (“ HSR Form ”) pursuant to the HSR Act with respect to the Transactions (which shall request the early termination of
any waiting period applicable to the Transactions under the HSR Act) as promptly as reasonably practicable following the date of this
Agreement, and to supply as promptly as reasonably practicable any additional information and documentary material that may be
requested pursuant to the HSR Act and to promptly take any and all steps necessary to avoid or eliminate each and every impediment and
obtain all consents that may be required pursuant to the HSR Act, so as to enable the parties hereto to consummate the
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Transactions. The Purchaser will pay all filings fees in connection with filings made under the HSR Act and any similar laws.
(c) Each of the Company and the Purchaser shall use their respective reasonable best efforts
to (i) cooperate in all respects with the other party in connection with any filing or submission with a Governmental Authority in
connection with the Transactions and in connection with any investigation or other inquiry by or before a Governmental Authority
relating to the Transactions, including any proceeding initiated by a private person, (ii) keep the other party informed in all material
respects and on a reasonably timely basis of any material communication received by the Company or the Purchaser, as the case may be,
from or given by the Company or the Purchaser, as the case may be, to the Federal Trade Commission (“ FTC ”), the Department of
Justice (“ DOJ ”) or any other Governmental Authority and of any material communication received or given in connection with any
proceeding by a private Person, in each case regarding the Transactions, (iii) subject to applicable Laws relating to the exchange of
information, and to the extent reasonably practicable, consult with the other party with respect to information relating to such party and its
respective Subsidiaries, as the case may be, that appears in any filing made with, or written materials submitted to, any third Person or
any Governmental Authority in connection with the Transactions, other than “4(c) and 4(d) documents” as that term is used in the rules
and regulations under the HSR Act and other confidential information contained in the HSR Form, and (iv) to the extent permitted by the
FTC, the DOJ or such other applicable Governmental Authority or other Person, give the other party the opportunity to attend and
participate in such meetings and conferences.
Section 5.02 Public Disclosure
. The Purchaser and the Company shall consult with each other before issuing, and give each other the opportunity to review
and comment upon, any press release or other public statements with respect to this Agreement or the Transactions, and shall not issue
any such press release or make any such public statement prior to such consultation, except as may be required by applicable Law,
Judgment, court process or the rules and regulations of any national securities exchange or national securities quotation system. The
Purchaser and the Company agree that the initial press release to be issued with respect to the Transactions following execution of this
Agreement shall be in the form attached hereto as Annex I (the “ Announcement ”). Notwithstanding the forgoing, this Section 5.02 shall
not apply to any press release or other public statement made by the Company, the Purchaser or Purchaser Parent (a) which is consistent
with the Announcement and does not contain any information relating to the Transactions that has not been previously announced or
made public in accordance with the terms of this Agreement or (b) is made in the ordinary course of business and does not relate
specifically to the signing of this Agreement or the Transactions.
Section 5.03 NYSE Listing of Shares . To the extent the Company has not done so prior to
the date of this Agreement, the Company shall promptly apply and use its commercially reasonable efforts to cause the Acquired Shares
to be approved for listing on the NYSE, subject to official notice of issuance.
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Section 5.04 Standstill
.
(a) The Purchaser agrees that until the later of (i) ninety (90) days after the first day on
which no Purchaser Designee serves on the Board and the Purchaser has no rights to, or has waived any right to, appoint, designate or
elect a Purchaser Director pursuant to Section 5.07(d) and (ii) the two-year anniversary of the Closing Date (the later of such dates, the “
Standstill Expiration Date ”), without the prior written approval of the Board, the Purchaser will not, directly or indirectly, and will cause
its Affiliates not to:
(i) acquire, offer or seek to acquire, agree to acquire or make a proposal
to acquire, by purchase or otherwise, any securities or direct or indirect rights to acquire any securities of the Company or any
of its Affiliates, any securities convertible into or exchangeable for any such securities, any options or other derivative
securities or contracts or instruments in any way related to the price of shares of Common Stock or any assets or property of
the Company or any Subsidiary of the Company (but in any case excluding any issuance by the Company of shares of
Common Stock or options, warrants or other rights to acquire Common Stock (or the exercise thereof) (x) pursuant to any
stock dividend or distribution, stock split or other recapitalization or reclassification of the Common Stock or pursuant to any
shareholder rights plan or similar plan, or (y) to any Purchaser Director as compensation for their membership on the Board);
provided that this clause (i) shall not limit the Purchaser or its Affiliates from acquiring, offering or seeking to acquire,
agreeing to acquire or making a proposal to acquire Common Stock to the extent that, upon consummation of any such
transaction, the Purchaser and its Affiliates would beneficially own Common Stock in an amount not to exceed 4.9% of the
then-outstanding Common Stock;
(ii) make or knowingly encourage or participate in any “solicitation” of
“proxies” (whether or not relating to the election or removal of directors), as such terms are used in the rules of the SEC, to
vote, or knowingly seek to advise or influence any Person with respect to voting of, any voting securities of the Company or
any of its Subsidiaries, or call or seek to call a meeting of the Company’s stockholders or initiate any stockholder proposal for
action by the Company’s stockholders, or seek election to or to place a representative on the Board (other than as expressly set
forth in Section 5.07 with respect to a Purchaser Designee or Purchaser Director), or seek the removal of any director from the
Board (other than as expressly set forth in Section 5.07 with respect to a Purchaser Director);
(iii) demand a copy of the stock ledger list of stockholders or any other
books and records of the Company;
(iv) make any public announcement with respect to, or publicly offer,
seek, propose or indicate an interest in (in each case with or without conditions), any merger, consolidation, business
combination, tender or exchange offer, recapitalization, reorganization or purchase of a material portion of the
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assets, properties or securities of the Company or any Subsidiary of the Company, or any other extraordinary transaction
involving the Company or any Subsidiary of the Company or any of their respective securities, or enter into any negotiations,
arrangements, understandings or agreements (whether written or oral) with any other Person regarding any of the foregoing;
(v) otherwise act, alone or in concert with others, other than a Purchaser
Director, to seek to control or influence, in any manner, the management, board of directors or policies of the Company or any
of its Subsidiaries;
(vi) publicly make any proposal or statement of inquiry or publicly
disclose any intention, plan or arrangement inconsistent with any of the foregoing;
(vii) advise, assist, knowingly encourage or direct any Person to do, or to
advise, assist, encourage or direct any other Person to do, any of the foregoing;
(viii) take any action that would require the Company to make a public
announcement regarding the possibility of any of the events described in this Section 5.04(a) ;
(ix) enter into any negotiations, arrangements or understandings with any
third party (including, without limitation, security holders of the Company, but excluding, for the avoidance of doubt, any
Affiliate of the Purchaser) with respect to any of the foregoing, including, without limitation, forming, joining or participating
in a “group” (as defined in Section 13(d)(3) of the Exchange Act) with any third party with respect to any securities of the
Company or otherwise in connection with any of the foregoing;
(x) request the Company or any of its Representatives to amend or waive
any provision of this Section 5.04(a) , provided that this clause shall not prohibit the Purchaser Parties from making a
confidential request to the Company seeking an amendment or waiver of the provisions of this Section 5.04(a) , which the
Company may accept or reject in its sole discretion, so long as any such request is made in a manner that does not require
public disclosure thereof by any Person; or
(xi) contest the validity of this Section 5.04 or make, initiate, take or
participate in any demand, Action (legal or otherwise) or proposal to amend, waive or terminate any provision of this Section
5.04 ;
provided , however , that nothing in this Section 5.04 will limit (1) the Purchaser Parties’ ability to vote (subject to Section
5.08 ), Transfer or Hedge (subject to Section 5.05 ) or otherwise exercise rights under its Common Stock or (2) the ability of
any Purchaser Director to vote or otherwise exercise his or her legal duties or otherwise act in his or her capacity as a member
of the Board.
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(b) Notwithstanding Section 5.0 4 (a), if the Company undertakes a process for a sale
transaction that would, if consummated, constitute a Change of Control, the Company shall notify the Purchaser of such process and
allow the Purchaser or Purchaser Parent to participate in such process, on the terms and conditions thereof, and, solely for such purpose,
the restrictions set forth in Section 5.0 4 (a) will not apply to Purchaser or Purchaser Parent’s participation in such process (and for the
avoidance of doubt, the Purchaser shall not be entitled to any right of first refusal or right of first offer or similar right nor shall the
restrictions set forth in Section 5.04(a) terminate with respect to any actions taken that are not in compliance with the terms and
conditions of the process as reasonably determined by the Company).
(c) Notwithstanding Section 5.04(a) , if (i) the Company enters into a binding definitive
agreement with any third party providing for a Change of Control, (ii) any Person or group (other than the Purchaser or any of its
Affiliates) acquires beneficial ownership of more than 35% of the outstanding Common Stock, (iii) any Bona Fide Acquiror makes a
public or non-public offer or proposal to the Company which, if fully subscribed, would result in such Bona Fide Acquiror acquiring
beneficial ownership of more than 35% of the outstanding Common Stock, or publicly announces a proposal to effect a transaction
involving a Change of Control of the Company (any such offer or proposal, a “ Third Party Proposal ”) and, following such Third Party
Proposal contemplated by this clause (iv), the Company or its Representatives provides material non-public information to any such Bona
Fide Acquiror or its Representatives or engages in substantive negotiations with such Bona Fide Acquiror or its Representatives, or (iv)
any Bona Fide Acquiror publicly announces a tender or exchange offer for more than 35% of the outstanding Common Stock and files a
tender offer statement under Section 14(d)(1) or 13(e)(1) of the Exchange Act and within ten (10) business days thereafter, the Company
has not publicly taken a position rejecting such tender or exchange offer or, if the Company has publicly taken a position rejecting such
tender or exchange offer within such 10-day business day period, the Company subsequently publicly takes a position approving such
tender or exchange offer, then the provisions of Section 5.04(a) shall terminate solely to the extent necessary to facilitate a public or
private offer by the Purchaser or its Affiliates to acquire directly or indirectly at least a majority of the outstanding shares of Common
Stock or all or substantially all of the Company’s assets. Furthermore, nothing in this Agreement shall be construed to prohibit Purchaser
or its Affiliates from submitting to the Board or the Chief Executive Officer of the Company, one or more confidential proposals or offers
for a potential transaction (including a Change of Control transaction) with or relating to the Company (as long as such confidential offer
or proposal is made in a manner that would not require the Purchaser or the Company or their respective Affiliates to make a public
announcement regarding such confidential offer or proposal) or from taking any action expressly contemplated by or exercising any rights
under the MSA.
(d) If any Purchaser Competitor, including any group of which a Purchaser Competitor
comprises a majority-in-interest, acquires beneficial ownership of (i) more than 4.9% but less than 15% of the outstanding Common
Stock, then, notwithstanding Section 5.04(a)(i) , the Purchaser Parties may acquire additional shares of Common Stock so that the
beneficial ownership of the Purchaser Parties in the aggregate
18

is not greater than the beneficial ownership of the Purchaser Competitor and such group, or (ii) 15% or more of the outstanding Common
Stock, then the provisions of Section 5.0 4 (a)(i) shall terminate.
Section 5.05 Transfer Restrictions
. (a) Except as otherwise permitted in this Agreement, including Section 5.05(b) , until the earlier of (x) the 24-month
anniversary of the Closing Date and (y) thirty (30) days following the termination of the MSA, the Purchaser Parties will not (i) Transfer
any Common Stock or (ii) make any short sale of, grant any option for the purchase of, or enter into any hedging or similar transaction
with the same economic effect as a short sale of or the purpose of which is to offset the loss which results from a decline in the market
price of, any shares of Common Stock, or otherwise establish or increase, directly or indirectly, a put equivalent position, as defined in
Rule 16a-1(h) of the Exchange Act, with respect to any of the Common Stock or any other capital stock of the Company (any such action,
a “ Hedge ”).
(b) Notwithstanding Section 5.05(a) , the Purchaser Parties shall be permitted to Transfer
any portion or all of their Common Stock at any time under the following circumstances:
(i) Transfers to any Permitted Transferees, but only if the transferee
agrees in writing prior to such Transfer for the express benefit of the Company (in form and substance reasonably satisfactory
to the Company and with a copy thereof to be furnished to the Company) to be bound by the terms of this Agreement and if
the transferee and the transferor agree for the express benefit of the Company that the transferee shall Transfer the Common
Stock so Transferred back to the transferor at or before such time as the transferee ceases to be a Permitted Transferee;
(ii) Transfers pursuant to a merger, tender offer or exchange offer or
other business combination, acquisition of assets or similar transaction or any Change of Control transaction involving the
Company that has been approved or recommended by the Board; and
(iii) Transfers that have been approved in writing by the Board.
(c) Notwithstanding Sections 5.05(a) and (b) , the Purchaser Parties will not at any time,
directly or knowingly indirectly (without the prior written consent of the Board) Transfer any Common Stock:
(i) to a Prohibited Transferee;
(ii) to the Purchaser’s knowledge (following reasonable investigation in a
negotiated transaction, which may be satisfied by a representation to such effect from the transferee), to a 5% Entity; provided
, however , that this Section 5.05(c)(ii) shall not restrict any Transfer pursuant to Section 5.05(b)(ii) or (iii) or Section 5.05(d) ;
or
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(iii) for so long as the Purchaser Parties satisfy the 50 % Beneficial
Ownership Requirement , in any 30-calendar day period, an aggregate number of shares of Common Stock that would be in
excess of 1% of the outstanding shares of the Common Stock at the time of such Transfer; provided , however , that this
Section 5.0 5 (c) (iii) shall not restrict any Transfer to any Permitted Transferee or any Transfer pursuant to Section 5.0 5 (b)
(ii) or (iii) .
(d) Notwithstanding Sections 5.05(a) or (b) , until the earlier of (x) the 24-month
anniversary of the Closing Date and (y) thirty (30) days following the termination of the MSA, the Purchaser Parties will not tender any
shares of Common Stock into any “tender offer” (as defined in Regulation 14D under the Exchange Act) to acquire the equity securities
of the Company that has not been approved (at the time of commencement or thereafter) by the Board.
(e) Any attempted Transfer in violation of this Section 5.05 shall be null and void ab initio .
Section 5.06 Legend
. (a) All certificates or other instruments (including book-entry notations) representing the Common Stock will bear a legend
substantially to the following effect:
THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND
MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A
REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS.
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO TRANSFER AND OTHER
RESTRICTIONS SET FORTH IN AN INVESTMENT AGREEMENT, DATED AS OF FEBRUARY 7, 2018,
COPIES OF WHICH ARE ON FILE WITH THE SECRETARY OF THE ISSUER.
(b) Upon request of the applicable Purchaser Party, upon receipt by the Company of an
opinion of counsel reasonably satisfactory to the Company to the effect that such legend is no longer required under the Securities Act
and applicable state securities laws, the Company shall promptly cause the first paragraph of the legend to be removed from any
certificate for Common Stock to be Transferred in accordance with the terms of this Agreement and the second paragraph of the legend
shall be removed upon the expiration of such transfer and other restrictions set forth in this Agreement (and, for the avoidance of doubt,
immediately prior to any termination of this Agreement) or upon the Transfer in accordance with the terms of this Agreement to any
Person that is not subject to the transfer and other restrictions set forth in this Agreement.
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Section 5.07 Election of Directors
. (a) Election of Directors . (a) Effective as of the Closing Date, the Board of Directors shall increase the size of the Board
(if there are no vacancies then on the Board) and appoint Arthur Francis Starrs, III (such individual, the “ Initial Purchaser Director
Designee ”) as a director to fill such vacancy; provided , that, if the Initial Purchaser Director Designee is unable to serve due to death,
disability or incapacity as of such time of appointment, the Purchaser shall be entitled to designate another Person reasonably acceptable
to the Board (and the Nominating and Corporate Governance Committee of the Board) to serve as the Initial Purchaser Director Designee
and a director of the Company. The Initial Purchaser Director Designee shall be appointed as a Class III director with a term expiring in
2020, if appointed prior to the date of the Company’s 2018 annual meeting of stockholders, or a Class I director with a term expiring in
2021, if appointed after the date of the Company’s 2018 annual meeting of stockholders, in each case so long as such appointment is
permitted by the listing rules of the NYSE and, if not permitted, shall be appointed to the class of directors with the longest thenremaining term.
(b) Upon the occurrence of the Fall-Away of Purchaser Board Rights, (i) at the request of the Board, upon or at
any time following the occurrence of the Fall-Away of Purchaser Board Rights, the Purchaser Director shall immediately resign, and the
Purchaser Parties shall cause the Purchaser Director immediately to resign, from the Board effective as of the date of the Fall-Away of
Purchaser Board Rights, and (ii) the Purchaser shall no longer have any rights under this Section 5.07 , including, for the avoidance of
doubt, any designation and/or nomination rights under Section 5.07(d) ; provided , that the former Purchaser Directors shall continue to
be entitled to the rights to indemnification and insurance pursuant to Section 5.07(g) .
(c) Until the occurrence of the Fall-Away of Purchaser Board Rights, at any annual meeting of the Company’s
stockholders at which the term of the Purchaser Director shall expire, the Purchaser shall have the right to designate one Purchaser
Designee which Purchaser Designee will be nominated by the Company as “Purchaser Designee” for election to the Board at such annual
meeting. The Company shall (i) include the Purchaser Designee designated by the Purchaser in accordance with this Section 5.07(c) in
the Company’s slate of nominees for the applicable annual meeting of the Company’s stockholders, (ii) recommend that the holders of
the Company’s Common Stock vote in favor of the Purchaser Designee, and (iii) cause all shares of Common Stock represented by
proxies received by the Company or the Board for which a vote has not been marked (physically or electronically) on the proxy to be
voted in favor of the Purchaser Designee if and to the same extent that the Company does the same with respect to the other nominees on
the Company’s slate of nominees.
(d) In the event of the death, disability, resignation or removal of any Purchaser Director as a member of the Board
(other than resignation pursuant to Section 5.07(b) ), the Purchaser, if it is entitled to nominate one or more directors pursuant to this
Section 5.07 , may designate a Purchaser Designee to replace such Purchaser Director and, subject to Section 5.07(e) and any applicable
provisions of the DGCL, the Company shall cause such Purchaser Designee to fill such resulting vacancy.
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(e) The Company’s obligations to have any Purchaser Designee elected to the Board or nominate any Purchaser
Designee for election as a director at any meeting of the Company’s stockholders pursuant to this Section 5.0 7 , as applicable, shall in
each case be subject to (A) such Purchaser Designee’s satisfaction of all requirements regarding service as a director of the Company
under applicable Law and stock exchange rules regarding service as a director of the Company and all other criteria and qualifications for
service as a director applicable to all non-executive directors of the Company ; provided , that the shares of Common Stock owned by the
Purchaser Parties shall count towards the Purchaser Director’s stock ownership requirements under the Company’s stock ownership
guidelines, and (B) such Purchaser Designee meeting all independence requirements under Rule 303A.02(b) (other than Rule
303A.02(b)(v) as it relates to payments under the MSA) of the NYSE ; provided that in no event shall such Purchaser Designee’s
relationship with the Purchaser Parties or their Affiliates or the existence of or payments under the MSA or the Purchaser Parties’
ownership of Common Stock, in and of itself, be considered to disqualify such Purchaser Designee from being a member of the Board
pursuant to this Section 5.0 7 . The Purchaser Parties will cause the Purchaser Designee to make himself or herself reasonably available
for interviews and to consent to such reference and background checks or other investigations as the Board may reasonably request to
determine the Purchaser Designee ’s eligibility and qualification to serve as a director of the Company. No Purchaser Designee shall be
eligible to serve on the Board if he or she has been involved in any of the events enumerated under Item 2(d) of Schedule 13D under the
Exchange Act or Item 401(f) of Regulation S-K under the Securities Act or is subject to any Judgment prohibiting service as a director of
any public company. As a condition to any Purchaser Designee’s election to the Board or nomination for election as a director of the
Company at any meeting of the Company’s stockholders, the Purchaser Parties and the Purchaser Designee must provide to the
Company:
(i) all information reasonably requested by the Company that is required to be or is customarily disclosed for
directors, candidates for directors and their respective Affiliates and Representatives in a proxy statement or other filings in
accordance with applicable Law, any stock exchange rules or listing standards or the Company Charter Documents or
corporate governance guidelines, in each case, relating to the Purchaser Designee’s election as a director of the Company or
the Company’s operations in the ordinary course of business;
(ii) all information reasonably requested by the Company in connection with assessing eligibility, independence
and other criteria applicable to non-executive directors of the Company or satisfying compliance and legal or regulatory
obligations, in each case, relating to the Purchaser Designee’s nomination or election, as applicable, as a director of the
Company or the Company’s operations in the ordinary course of business;
(iii) an undertaking in writing by the Purchaser Designee:
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a. to be subject to, bound by and duly comply with the Company’s Code of Business Conduct and
Ethics and any other policies applicable to the other non-executive directors of the Company ; and
b. to recuse himself or herself from any deliberations or discussion of the Board or any committee
thereof (i) regarding this Agreement or the MSA or any of the terms, provisions or transactions hereunder or
thereunder or (ii) that, in the Board’s sole judgment, would reasonably be likely to (A) result in a conflict of
interest, (B) adversely affect the attorney-client privilege between the Company and its counsel, or (C) result in a
violation of applicable Law; and
(iv) a written irrevocable resignation substantially in the form attached hereto as Annex II .
(f) The Company shall be permitted to withhold any information and to exclude the
Purchaser Director from any meeting or portion thereof with respect to information and meetings involving items to which Section
5.07(e)(iii)(b) is applicable.
(g) The Company shall indemnify the Purchaser Director and provide the Purchaser Director
with director and officer insurance to the same extent as it indemnifies and provides such insurance to other members of the Board,
pursuant to the Company Charter Documents, the DGCL or otherwise. The Company shall not be required to provide the Purchaser
Director with director compensation.
Section 5.08 Voting
. Until the Fall-Away of Purchaser Board Rights:
(a) at each meeting of the stockholders of the Company and at every postponement or
adjournment thereof, the Purchaser shall, and shall cause the Purchaser Parties to, take such action as may be required so that all of the
shares of Common Stock beneficially owned, directly or indirectly, by the Purchaser Parties and entitled to vote at such meeting of
stockholders are voted (i) in favor of each director nominated and recommended by the Board for election at any such meeting, (ii)
against any stockholder nominations for director which are not approved and recommended by the Board for election at any such
meeting, (iii) in favor of the Company’s “say-on-pay” proposal and any proposal by the Company relating to equity compensation that
has been approved by the Compensation Committee of the Board and as recommended by the Board with respect to any “say-onfrequency” proposal and (iv) in favor of the Company’s proposal for ratification of the appointment of the Company’s independent
registered public accounting firm; provided that no Purchaser Party shall be obligated to vote in the same manner as recommended by the
Board or in any other manner, other than in the Purchaser Parties’ sole discretion, with respect to any other matter, including the approval
(or non-approval) or adoption (or non-adoption) of, or other proposal directly related to, any merger or other business combination
transaction involving the Company, the sale of all or substantially all of the assets of the Company and its Subsidiaries or any other
Change of Control transaction involving the Company; provided , further , that in the event that any proposal submitted by a stockholder
is subject to a vote of the Company’s
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stockholders, the Purchaser Parties shall not, and shall cause their Affiliates not to, publicly comment on such proposal and if the
Purchaser Parties intend to cause any shares of Common Stock beneficially owned by the Purchaser Parties to be voted in a manner that is
not in accordance with the Board’s recommendation with respect to such stockholder proposal, the Purchaser Parties shall not permit any
such shares of Common Stock to be voted until the time of the relevant meeting of the Company’s stockholders ; and
(b) the Purchaser shall, and shall (to the extent necessary to comply with this Section 5.08 )
cause the Purchaser Parties to, be present, in person or by proxy, at all meetings of the stockholders of the Company so that all shares of
Common Stock beneficially owned by the Purchaser or the Purchaser Parties may be counted for the purposes of determining the
presence of a quorum and voted in accordance with Section 5.08(a) at such meetings (including at any adjournments or postponements
thereof).
Section 5.09 Tax Matters
. (a) The Company and its paying agent shall be entitled to withhold taxes on all payments on the Common Stock to the
extent required by applicable Law. Any such amounts withheld with respect to a payment on the Common Stock shall be treated for all
purposes of this Agreement as having been paid to the applicable Purchaser Party. On the Closing Date, the Purchaser shall deliver to the
Company and, if applicable, its paying agent a duly executed, valid, accurate and properly completed Internal Revenue Service (“ IRS ”)
Form W-9. Each Purchaser Party shall deliver to the Company and, if applicable, its paying agent a duly executed, valid, accurate and
properly completed IRS Form W-9 or an appropriate IRS Form W-8, as applicable, promptly upon becoming a Purchaser Party. The
Purchaser and each Purchaser Party agrees that if any IRS Form W-9 or appropriate IRS Form W-8 that it previously delivered expires or
becomes obsolete or inaccurate in any respect, the Purchaser or Purchaser Party, as applicable, shall promptly update such IRS Form W-9
or appropriate IRS Form W-8.
(b) The Purchaser shall pay any and all documentary, stamp and similar issuance or transfer
tax due on the issuance of shares of Common Stock.
ARTICLE VI
Conditions to Closing
Section 6.01 Conditions to the Obligations of the Company and the Purchaser. The
respective obligations of each of the Company and the Purchaser to effect the Closing shall be subject to the satisfaction (or waiver by the
Company and the Purchaser, if permissible under applicable Law) on or prior to the Closing Date of the following conditions:
(a) no temporary or permanent Judgment shall have been enacted, promulgated, issued,
entered, amended or enforced by any Governmental Authority nor shall any proceeding seeking any of the foregoing be pending, or any
applicable Law
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shall be in effect , enjoining or otherwise prohibiting consummation of the Transactions (collectively, “ Restraints ”) ;
(b) the waiting period (and any extension thereof) applicable to the consummation of
Transactions under the HSR Act shall have expired or early termination thereof shall have been granted; and
(c) the MSA has been executed and delivered by each of the parties thereto and is in full
force and effect.
Section 6.02 Conditions to the Obligations of the Company
. The obligations of the Company to effect the Closing shall be further subject to the satisfaction (or waiver by the Company,
if permissible under applicable Law) on or prior to the Closing Date of the following conditions:
(a) the representations and warranties of the Purchaser (i) set forth in Article IV of this
Agreement, other than in Sections 4.01 and 4 .02(a) , shall be true and correct in all material respects as of the date hereof and as of the
Closing Date with the same effect as though made as of the Closing Date (except to the extent expressly made as of an earlier date, in
which case as of such earlier date) and (ii) set forth in Sections 4.01 and 4 .02(a) shall be true and correct in all respects as of the date
hereof and as of the Closing Date with the same effect as though made as of the Closing Date;
(b) the Purchaser shall have complied with or performed in all material respects its
obligations required to be complied with or performed by it pursuant to this Agreement at or prior to the Closing; and
(c) the Company shall have received a certificate, signed on behalf of the Purchaser by an
executive officer thereof, certifying that the conditions set forth in Section 6.02(a) and Section 6.02(b) have been satisfied.
Section 6.03 Conditions to the Obligations of the Purchaser. The obligations of the
Purchaser to effect the Closing shall be further subject to the satisfaction (or waiver by the Purchaser, if permissible under applicable
Law) on or prior to the Closing Date of the following conditions:
(a) the representations and warranties of the Company (i) set forth in Article III of this
Agreement, other than in Sections 3.01 and 3.03(a) , shall be true and correct (disregarding all qualifications or limitations as to
“materiality”, “Material Adverse Effect” and words of similar import set forth therein) as of the date hereof and as of the Closing Date
with the same effect as though made as of the Closing Date (except to the extent expressly made as of an earlier date, in which case as of
such earlier date), except where the failure to be true and correct would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect and (ii) set forth in Sections 3.01 and 3.03(a) shall be true and correct in all respects as of the date hereof
and as of the Closing Date with the same effect as though made as of the Closing Date;
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(b) the Company shall have complied with or performed in all material respects its
obligations required to be complied with or performed by it pursuant to this Agreement at or prior to the Closing;
(c) the Purchaser shall have received a certificate, signed on behalf of the Company by an
executive officer thereof, certifying that the conditions set forth in Section 6.03(a) and Section 6.03(b) have been satisfied; and
(d) the Board shall have taken all actions necessary and appropriate to cause to be appointed
or elected to the Board, effective upon the Closing, the Initial Purchaser Director Designee.
ARTICLE VII
Termination; Survival
Section 7.01 Termination
. This Agreement may be terminated and the Transactions abandoned at any time prior to the Closing:
(a) by the mutual written consent of the Company and the Purchaser;
(b) by either the Company or the Purchaser upon written notice to the other, if the Closing
should not have occurred on or prior to July 31, 2018 (the “ Termination Date ”); provided that the right to terminate this Agreement
under this Section 7.01(b) shall not be available to any party if the breach by such party of its representations and warranties set forth in
this Agreement or the failure of such party to perform any of its obligations under this Agreement has been a principal cause of or
primarily resulted in the events specified in this Section 7.01(b) ;
(c) by either the Company or the Purchaser if any Restraint enjoining or otherwise
prohibiting consummation of the Transactions shall be in effect and shall have become final and nonappealable prior to the Closing Date;
provided that the party seeking to terminate this Agreement pursuant to this Section 7.01(c) shall have used the required efforts to cause
the conditions to Closing to be satisfied in accordance with Section 5.01 ;
(d) by the Purchaser if the Company shall have breached any of its representations or
warranties or failed to perform any of its covenants or agreements set forth in this Agreement, which breach or failure to perform (i)
would give rise to the failure of a condition set forth in Section 6.03(a) or Section 6.03(b) and (ii) is incapable of being cured prior to the
Termination Date, or if capable of being cured, shall not have been cured within thirty (30) calendar days (but in no event later than the
Termination Date) following receipt by the Company of written notice of such breach or failure to perform from the Purchaser stating the
Purchaser’s intention to terminate this Agreement pursuant to this Section 7.01(d) and the basis for such termination; provided that the
Purchaser shall not have the right to terminate this Agreement pursuant to this Section 7.01(d) if the Purchaser is then in material breach
of any of its representations,
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warranties, covenants or agreements hereunder which breach would give rise to the failure of a condition set forth in Section 6.02(a) or
Section 6.02(b) ; or
(e) by the Company if the Purchaser shall have breached any of its representations or
warranties or failed to perform any of its covenants or agreements set forth in this Agreement, which breach or failure to perform (i)
would give rise to the failure of a condition set forth in Section 6.02(a) or Section 6.02(b) and (ii) is incapable of being cured prior to the
Termination Date, or if capable of being cured, shall not have been cured within thirty (30) calendar days (but in no event later than the
Termination Date) following receipt by the Purchaser of written notice of such breach or failure to perform from the Company stating the
Company’s intention to terminate this Agreement pursuant to this Section 7.01(e) and the basis for such termination; provided that the
Company shall not have the right to terminate this Agreement pursuant to this Section 7.01(e) if the Company is then in material breach
of any of its representations, warranties, covenants or agreements hereunder which breach would give rise to the failure of a condition set
forth in Section 6.03(a) or Section 6.03(b) .
Section 7.02 Effect of Termination
. In the event of the termination of this Agreement as provided in Section 7.01 , written notice thereof shall be given to the
other party, specifying the provision hereof pursuant to which such termination is made, and this Agreement shall forthwith become null
and void (other than this Section 7.02 and Article VIII , all of which shall survive termination of this Agreement), and there shall be no
liability on the part of the Purchaser or the Company or their respective directors, officers or Affiliates in connection with this Agreement,
except that no such termination shall relieve any party from liability for damages to another party resulting from a willful and material
breach of this Agreement prior to the date of termination.
Section 7.03 Survival
. All of the covenants or other agreements of the parties contained in this Agreement shall survive until fully performed or
fulfilled, unless and to the extent that non-compliance with such covenants or agreements is waived in writing by the party entitled to
such performance. The representations and warranties of the parties contained in this Agreement shall survive the Closing until the later
of (i) twelve (12) months from the Closing Date and (ii) one (1) month following the filing of the Company’s Annual Report on Form 10K for the year ending December 31, 2018 and shall then expire but shall not survive the expiration or termination of this Agreement.
Notwithstanding any other provision of this Agreement, no party shall have any liability to the other in excess of the Purchase Price, and
no party shall be liable for any special, speculative, consequential or punitive damages with respect to this Agreement.
ARTICLE VIII
Miscellaneous
Section 8.01 Amendments; Waivers
. Subject to compliance with applicable Law, this Agreement may be amended or supplemented in any and all respects only
by written agreement of the parties hereto.
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Section 8.02 Extension of Time, Waiver, Etc.
The Company and the Purchaser may, subject to applicable Law, (a) waive any inaccuracies in the representations and
warranties of the other party contained herein or in any document delivered pursuant hereto, (b) extend the time for the performance of
any of the obligations or acts of the other party or (c) waive compliance by the other party with any of the agreements contained herein
applicable to such party or, except as otherwise provided herein, waive any of such party’s conditions.
Notwithstanding the foregoing, no failure or delay by the Company or the Purchaser in exercising any right hereunder shall
operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any other right hereunder. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in
an instrument in writing signed on behalf of such party.
Section 8.03 Assignment
. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, in whole or in part, by
operation of Law or otherwise, by any of the parties hereto without the prior written consent of the other party hereto. Subject to the
immediately preceding sentence, this Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties hereto
and their respective successors and permitted assigns.
Section 8.04 Counterparts
. This Agreement may be executed in counterparts, which together constitute one and the same agreement. Each party hereto
may rely on a facsimile or electronic signature on this Agreement. If a party hereto sends a signed copy of this Agreement via facsimile,
email or other electronic method, such party shall, upon request by the other party, provide a signed original of this Agreement via
certified mail or overnight courier.
Section 8.05 Entire Agreement; No Third-Party Beneficiaries; No Recourse
. (a) This Agreement constitutes the entire agreement, and supersedes all other prior agreements and understandings, both
written and oral, among the parties and their Affiliates, or any of them, with respect to the subject matter hereof and thereof.
(b) No provision of this Agreement shall confer upon any Person other than the parties
hereto and their permitted assigns any rights or remedies hereunder.
Section 8.06 Governing Law; Jurisdiction
. (a) This Agreement and performance under it shall be governed by and construed in accordance with the applicable Laws of
New York, without giving effect to any choice-of-law provision or rule (whether of such State or any other jurisdiction) that would cause
the application of the Laws of any other jurisdiction.
(b) Each party hereto irrevocably agrees that any Action brought by it in any way arising out
of this Agreement must be brought solely and exclusively in state or federal courts located in New York County, New York, and each
party hereto irrevocably submits to the sole and exclusive jurisdiction of these courts in personam, generally and unconditionally with
respect to any action, suit or proceeding brought by it against, or against it by, the other party in any way arising out of this
Agreement. The
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consents to jurisdic tion and venue set forth in this Section 8.06 shall not constitute general consents to service of process in the State of
New York and shall have no effect for any purpose except as provided in this paragraph and shall not be deemed to confer rights on any
Person other than the parties hereto. Each party hereto agrees that service of process upon such party in any Action arising out of or
relating to this Agreement shall be effective if notice is given by overnight courier at the address set forth in Section 8.09 of this
Agreement. The parties hereto agree that a final judgment in any such Action shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by applicable Law; provided , however , that nothing in the
foregoing shall restrict any party’s rights to seek any post-judgment relief regarding, or any appeal from, a final trial court judgment.
Section 8.07 Specific Enforcement
. The parties hereto agree that irreparable damage for which monetary relief, even if available, would not be an adequate
remedy, would occur in the event that any provision of this Agreement is not performed in accordance with its specific terms or is
otherwise breached, including if the parties hereto fail to take any action required of them hereunder to cause the Closing to occur. The
parties acknowledge and agree that (a) the parties shall be entitled to seek an injunction or injunctions, specific performance or other
equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof (including, for the
avoidance of doubt, the right of the Company to cause the Purchase to be consummated on the terms and subject to the conditions set
forth in this Agreement) in the courts described in Section 8.06 without proof of damages or otherwise (in each case, subject to the terms
and conditions of this Section 8.07 ), this being in addition to any other remedy to which they are entitled under this Agreement and (b)
the right of specific enforcement is an integral part of the Transactions and without that right, neither the Company nor the Purchaser
would have entered into this Agreement. The parties hereto agree not to assert that a remedy of specific enforcement is unenforceable,
invalid, contrary to Law or inequitable for any reason, and agree not to assert that a remedy of monetary damages would provide an
adequate remedy or that the parties otherwise have an adequate remedy at law. The parties hereto acknowledge and agree that any party
seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in accordance with this Section 8.07 shall not be required to provide any bond or other security in connection with any such
order or injunction.
Section 8.08 WAIVER OF JURY TRIAL
. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH
PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
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OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) IT
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVER, (C) IT MAKES SUCH WAIVER
VOLUNTARILY AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 8.08 .
Section 8.09 Notices
. All notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given if
delivered personally, by facsimile (which is confirmed), emailed (which is confirmed) or sent by overnight courier (providing proof of
delivery) to the parties at the following addresses:
(a) If to the Company, to it at:
Grubhub Inc.
111 W. Washington Street
Suite 2100
Chicago, Illinois 60602
Attention: Adam Patnaude
Email: apatnaude@grubhub.com
with a copy to:
Grubhub Inc.
1065 Sixth Avenue
New York, NY 10018
Attention: Maggie Drucker
Email: mdrucker@grubhub.com
(b) If to the Purchaser or any Purchaser Party, to it at:
Yum! Brands, Inc.
1441 Gardiner Lane
Louisville, Kentucky 40213
Attention: Scott A. Catlett
Email: scott.catlett@yum.com
with a copy to:
Yum! Brands, Inc.
1441 Gardiner Lane
Louisville, Kentucky 40213
Attention: Keith Siegner
Email: keith.siegner@yum.com
All notices shall be effective: (i) upon actual receipt; (ii) three (3) Business Days after being sent by certified mail; (iii) the next Business
Day after being sent by an
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internationally recognized courier; or (iv) on the same Business Day on which it is sent by email (or on the next Business Day, if
transmission is completed after 5 p.m., recipient’s time). Email notice must be promptly followed by notice given under clause (i), (ii) or
(iii) above. A party hereto may change its contact and notice information by giving the other party hereto proper notice of the change in
accordance with this Section 8.09 , but such change shall be effective only when it is actually received.
Section 8.10 Severability
. If any term, condition or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid,
illegal or incapable of being enforced by any rule of Law or public policy, all other terms, provisions and conditions of this Agreement
shall nevertheless remain in full force and effect. Upon such determination that any term, condition or other provision is invalid, illegal
or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent
of the parties as closely as possible to the fullest extent permitted by applicable Law.
Section 8.11 Expenses
. Except as expressly set forth in the last sentence of Section 5.01(b) , all costs and expenses, including fees and
disbursements of counsel, financial advisors and accountants, incurred in connection with this Agreement and the Transactions shall be
paid by the party incurring such costs and expenses, whether or not the Closing shall have occurred.
Section 8.12 Interpretation
. (a) When a reference is made in this Agreement to an Article, a Section, Exhibit or Schedule, such reference shall be to an
Article of, a Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. Whenever the words “ include ”, “ includes ” or “ including ” are used in this Agreement, they shall be deemed to be
followed by the words “ without limitation ”. The words “ hereof ”, “ herein ” and “ hereunder ” and words of similar import when used
in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement unless the context
requires otherwise. The words “ date hereof ” when used in this Agreement shall refer to the date of this Agreement. The terms “ or ”, “
any ” and “ either ” are not exclusive. The word “ extent ” in the phrase “ to the extent ” shall mean the degree to which a subject or other
thing extends, and such phrase shall not mean simply “ if ”. The word “ will ” shall be construed to have the same meaning and effect as
the word “ shall ”. All accounting terms used and not defined herein shall have the respective meanings given to them under GAAP. All
terms defined in this Agreement shall have the defined meanings when used in any document made or delivered pursuant hereto unless
otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such
terms and to the masculine as well as to the feminine and neuter genders of such term. Any agreement, instrument or statute defined or
referred to herein or in any agreement or instrument that is referred to herein means such agreement, instrument or statute as from time to
time amended, modified or supplemented, including (in the case of agreements or instruments) by waiver or consent and (in the case of
statutes) by succession of comparable successor statutes and references to all attachments thereto and instruments
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incorporated therein. Unless otherwise specifically indicated, all references to “ dollars ” or “ $ ” shall refer to the lawful money of the
United States. References to a Person are also to its permitted assigns and successors. When calculating the period of time between
which, within which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date
in calculating such period shall be excluded (unless, otherwise required by Law, if the last day of such period is not a Business Day, the
period in question shall end on the next succeeding Business Day).
(b) The parties hereto have participated jointly in the negotiation and drafting of this
Agreement and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly
drafted by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of the
authorship of any provision of this Agreement.
Section 8.13 Acknowledgment of Securities Laws
. The Purchaser hereby acknowledges that it is aware, and that it will advise its Affiliates and Representatives who are
provided material non-public information concerning the Company or its securities, that the United States securities laws prohibit any
Person who has received from an issuer material, non-public information from purchasing or selling securities of such issuer or from
communication of such information to any other Person under circumstances in which it is reasonably foreseeable that such Person is
likely to purchase or sell such securities.
[ Remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of
the date first above written.
GRUBHUB INC.
By:
Name:
Title:

/s/ Matt Maloney
Matt Maloney
Chief Executive Officer
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YUM RESTAURANT SERVICES GROUP, LLC

By:
Name:
Title:

/s/ Keith Siegner
Keith Siegner
Vice President, Investor Relations,
Corporate Strategy and Treasurer
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Exhibit 99.1

GRUBHUB REPORTS RECORD FOURTH QUARTER RESULTS
Grubhub generates 49% revenue growth in the fourth quarter
CHICAGO, Feb 8, 2018 – Grubhub Inc. (NYSE: GRUB), the nation’s leading takeout marketplace, today announced financial results
for the fourth quarter ended Dec. 31, 2017. For the fourth quarter, the Company posted revenues of $205.1 million, which is a 49%
year-over-year increase from $137.5 million in the fourth quarter of 2016. Gross Food Sales grew 39% year-over-year to $1.1 billion,
up from $818 million in the year ago period.
“Over the past two years we have taken incredible strides in expanding the breadth and depth of our restaurant network, growing the
number of local restaurants we work with from 40,000 to over 80,000 today,” said Grubhub CEO, Matt Maloney. “The partnership with
Yum! which we announced this morning will accelerate the expansion of our delivery network and amplify our diner acquisition
efforts, raising consumer awareness of online ordering and driving more volume for all restaurants across our platform.”
Fourth Quarter and Full Year 2017 Highlights
The following results reflect the financial performance and key operating metrics of our business for the three and twelve months
ended Dec. 31, 2017, as compared to the same periods in 2016.
Fourth Quarter Financial Highlights
•
•
•
•

Revenues: $205.1 million, a 49% year-over-year increase from $137.5 million in the fourth quarter of 2016.
Net Income: $53.5 million, or $0.60 per diluted share, a 293% year-over-year increase from $13.6 million, or $0.16 per
diluted share, in the fourth quarter of 2016.
Non-GAAP Adjusted EBITDA: $57.0 million, a 45% year-over-year increase from $39.2 million in the fourth quarter of 2016.
Non-GAAP Net Income: $33.3 million, or $0.37 per diluted share, a 68% year-over-year increase from $19.8 million, or
$0.23 per diluted share, in the fourth quarter of 2016.

Fourth Quarter Key Business Metrics Highlights
•
•
•

Active Diners were 14.5 million, a 77% year-over-year increase from 8.2 million Active Diners in the fourth quarter of 2016.
Daily Average Grubs (DAGs) were 392,500, a 34% year-over-year increase from 292,500 DAGs in the fourth quarter of
2016.
Gross Food Sales were $1.1 billion, a 39% year-over-year increase from $818 million in the fourth quarter of 2016.

Full Year Financial Highlights
•
•
•

Revenues: $683.1 million, a 38% year-over-year increase from $493.3 million in 2016.
Net Income: $99.0 million, or $1.12 per diluted share, a 100% year-over-year increase from $49.6 million, or $0.58 per
diluted share, in 2016.
Non-GAAP Adjusted EBITDA: $184.0 million, a 27% year-over-year increase from $144.6 million in 2016.

•

Non-GAAP Net Income: $106.1 million, or $1.20 per diluted share, a 39% year-over-year increase from $76.6 million, or
$0.89 per diluted share, in 2016.

Full Year Key Business Metrics Highlights
•
•
•

Active Diners were 14.5 million, a 77% year-over-year increase from 8.2 million Active Diners in 2016.
Daily Average Grubs (DAGs) were 334,000, a 22% year-over-year increase from 274,800 DAGs in 2016.
Gross Food Sales were $3.8 billion, a 26% year-over-year increase from $3.0 billion in 2016.

“Grubhub delivery has helped drive phenomenal growth for us, reaching an annualized run rate of over $1 billion dollars in GFS from
close to zero in 2015,” commented Grubhub President and CFO Adam DeWitt. “Our ability to scale delivery capabilities efficiently,
combined with consistent execution on organic diner acquisition and merger integrations, enabled us to generate record EBITDA per
order of $1.58 in the fourth quarter.”
First Quarter and Full Year 2018 Guidance
Based on information available as of Feb. 8, 2018, the Company is providing the following financial guidance for the first quarter and
full year of 2018:
First Quarter 2018

Full Year 2018
(in millions)

Expected Revenue range
Expected Adjusted EBITDA range

$224 - $232
$54 - $60

$910 - $960
$225 - $255

Fourth Quarter 2017 Financial Results Conference Call
Grubhub will webcast a conference call today at 9 a.m. CT to discuss the fourth quarter 2017 financial results. The webcast can be
accessed on the Grubhub Investor Relations website at http://investors.grubhub.com, along with the Company's earnings press
release and financial tables. A replay of the webcast will be available at the same website until Feb. 22, 2018.
About Grubhub
Grubhub (NYSE: GRUB) is the nation’s leading online and mobile takeout food-ordering marketplace with the most comprehensive
network of restaurant partners and largest active diner base. Dedicated to moving eating forward and connecting diners with the food
they love from their favorite local restaurants, the Company's platforms and services strive to elevate food ordering through
innovative restaurant technology, easy-to-use platforms and an improved delivery experience. Grubhub is proud to work with over
80,000 restaurant partners in over 1,600 U.S. cities and London. The Grubhub portfolio of brands includes Grubhub, Seamless,
Eat24, AllMenus and MenuPages.
Use of Forward Looking Statements
This press release contains forward-looking statements regarding Grubhub, “the Company’s” or our management's future
expectations, beliefs, intentions, goals, strategies, plans and prospects, including the expected benefits to, and financial performance
of, Grubhub following the acquisition of Eat24 and its commercial agreements with Yelp and Yum! Brands. Such statements
constitute “forward-looking statements”, which are subject to the safe harbor provisions of the U.S. Private Securities Litigation
Reform Act of 1995. Forward-looking statements involve substantial known and unknown risks, uncertainties and assumptions that
could cause actual results, performance or achievements to differ materially from any future results, performance or achievements
expressed or implied by the forward-looking statements.

Such risks and uncertainties include, but are not limited to, the matters set forth in the filings that we make with the Securities and
Exchange Commission from time to time, including those set forth in the section entitled “Risk Factors” in our Annual Report on Form
10-K filed on February 28, 2017 and our most recent Quarterly Report on Form 10-Q for the quarter ended Sep. 30, 2017 , which are
on file with the SEC and are available on the Investor Relations section of our website at http://investors.grubhub.com/. Additional
information will be set forth in our Annual Report on Form 10- K that will be filed for the year ended Dec. 31 , 2017, which should be
read in conjunction with these financial results. Please also note that forward-looking statements represent management's beliefs and
assumptions only as of the date of this press release. Except as required by law, we disclaim any intention to, and undertake no
obligation to, publicly update these forward-looking statements, or to update the reasons actual results could differ materially from
those anticipated in the forward-looking statements, even if new information becomes available in the future.
Use of Non-GAAP Financial Measures
Adjusted EBITDA, non-GAAP net income and non-GAAP net income per diluted share attributable to common stockholders are
financial measures that are not calculated in accordance with accounting principles generally accepted in the United States, or
GAAP.
We define Adjusted EBITDA as net income adjusted to exclude acquisition, restructuring and certain legal costs, income taxes,
interest income and expense, depreciation and amortization and stock-based compensation expense. Non-GAAP net income and
non-GAAP net income per diluted share attributable to common stockholders exclude acquisition, restructuring and certain legal
costs, amortization of acquired intangible assets, stock-based compensation expense, the impact of the U.S. Tax Cuts and Jobs Act
(“U.S. Tax Act”) and other nonrecurring items as well as the income tax effects of these non-GAAP adjustments. We use these nonGAAP financial measures as key performance measures because we believe they facilitate operating performance comparisons from
period to period by excluding potential differences primarily caused by variations in capital structures, tax positions, the impact of
acquisitions and restructuring, the impact of depreciation and amortization expense on our fixed assets and the impact of stockbased compensation expense. Adjusted EBITDA, non-GAAP net income and non-GAAP net income per diluted share attributable to
common stockholders are not measurements of our financial performance under GAAP and should not be considered as an
alternative to performance measures derived in accordance with GAAP.
See “Schedule of Non-GAAP Financial Measures Reconciliation” below for a reconciliation of net income to Adjusted EBITDA, nonGAAP net income and non-GAAP net income per diluted share attributable to common stockholders.
Contacts:
Dave Zaragoza
Corporate Finance & Investor Relations
ir@grubhub.com

Katie Norris
Press
press@grubhub.com

GRUBHUB INC.
STATEMENTS OF OPERATIONS
(in thousands, except per share data)

Revenues
Costs and expenses:
Operations and support
Sales and marketing
Technology (exclusive of amortization)
General and administrative
Depreciation and amortization
Total costs and expenses
Income from operations
Interest (income) expense - net
Income before provision for income taxes
Income tax (benefit) expense
Net income attributable to common stockholders
Net income per share attributable to common stockholders:
Basic
Diluted
Weighted-average shares used to compute net income per share
attributable to common stockholders:
Basic
Diluted

Three Months Ended December 31,
2017
2016
$
205,080
$
137,457

$
$
$

81,658
45,384
14,703
18,396
18,781
178,922
26,158
1,010
25,148
(28,378)
53,526
0.62
0.60

$

Year Ended December 31,
2017
2016
683,067 $
493,331

$

51,727
29,636
10,689
12,435
9,911
114,398
23,059
(183)
23,242
9,605
13,637 $

269,453
150,730
56,263
65,023
51,848
593,317
89,750
102
89,648
(9,335)
98,983 $

$
$

0.16
0.16

1.15
1.12

86,702
89,366

$
$

85,608
86,666

86,297
88,182

$
$

171,756
110,323
42,454
50,482
35,193
410,208
83,123
(729)
83,852
34,295
49,557
0.58
0.58
85,069
86,135

KEY OPERATING METRICS

Active Diners (000s)
Daily Average Grubs
Gross Food Sales (millions)

Three Months Ended December 31,
2017
2016
14,462
8,174
392,500
292,500
$
1,138.6
$
817.7

$

Year Ended December 31,
2017
2016
14,462
8,174
334,000
274,800
3,783.7
$
2,998.1

GRUBHUB INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

December 31, 2017
ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Short-term investments
Accounts receivable, less allowances for doubtful accounts
Prepaid expenses and other current assets
Total current assets
PROPERTY AND EQUIPMENT:
Property and equipment, net of depreciation and amortization
OTHER ASSETS:
Other assets
Goodwill
Acquired intangible assets, net of amortization
Total other assets
TOTAL ASSETS
LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:
Restaurant food liability
Accounts payable
Accrued payroll
Taxes payable
Short-term debt
Other accruals
Total current liabilities
LONG-TERM LIABILITIES:
Deferred taxes, non-current
Other accruals
Long-term debt
Total long-term liabilities
STOCKHOLDERS’ EQUITY:
Common stock, $0.0001 par value
Accumulated other comprehensive loss
Additional paid-in capital
Retained earnings
Total Stockholders’ Equity
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY

$

$

$

234,090
23,605
95,970
6,818
360,483

December 31, 2016

$

71,384

46,555

6,487
589,862
515,553
1,111,902
1,543,769

4,530
436,455
313,630
754,615
1,197,507

119,922
7,607
13,186
3,109
3,906
26,818
174,548

$

$

74,292
7,468
169,645
251,405

$
$

239,528
84,091
60,550
12,168
396,337

9
(1,228)
849,043
269,992
1,117,816 $
1,543,769 $

83,349
7,590
7,338
865
—
11,348
110,490
108,022
6,876
—
114,898

9
(2,078)
805,731
168,457
972,119
1,197,507

GRUBHUB INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
Year Ended December 31,
2017
2016
CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cash from operating activities:
Depreciation
Provision for doubtful accounts
Deferred taxes
Amortization of intangible assets
Stock-based compensation
Deferred rent
Amortization of deferred loan costs
Investment premium amortization
Other
Change in assets and liabilities, net of the effects of business acquisitions:
Accounts receivable
Prepaid expenses and other assets
Restaurant food liability
Accounts payable
Accrued payroll
Other accruals
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of investments
Proceeds from maturity of investments
Capitalized website and development costs
Purchases of property and equipment
Acquisitions of businesses, net of cash acquired
Acquisition of other intangible assets
Other cash flows from investing activities
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under the credit facility
Repayments of borrowings under the credit facility
Repurchases of common stock
Proceeds from exercise of stock options
Excess tax benefits related to stock-based compensation
Taxes paid related to net settlement of stock-based compensation awards
Payments for debt issuance costs
Net cash provided by financing activities
Net change in cash and cash equivalents
Effect of exchange rates on cash
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of the period
SUPPLEMENTAL DISCLOSURE OF NON CASH ITEMS
Cash paid for income taxes

$

98,983

$

49,557

11,775
1,424
(31,179)
40,073
32,748
849
487
(739)
436

8,921
1,102
1,027
26,272
23,559
1,286
365
(612)
(159)

(27,833)
4,112
8,576
(4,244)
5,537
11,735
152,740

(17,488)
(8,765)
16,451
(3,204)
1,819
(2,453)
97,678

(154,758)
215,983
(21,325)
(18,971)
(333,301)
(25,147)
557
(336,962)

(226,694)
284,662
(12,809)
(24,087)
(65,849)
(250)
(492)
(45,519)

$

200,000
(25,781)
—
16,375
—
(10,556)
(1,979)
178,059
(6,163)
725
239,528
234,090

$

—
—
(14,774)
13,468
24,906
(2,779)
(1,477)
19,344
71,503
(1,268)
169,293
239,528

$

19,148

$

8,722

GRUBHUB INC.
NON-GAAP FINANCIAL MEASURES RECONCILIATION
(in thousands, except per share data)

Net income
Income taxes
Interest (income) expense - net (a)
Depreciation and amortization
EBITDA
Acquisition, restructuring and legal costs
Stock-based compensation
Adjusted EBITDA
(a)

$

$

Three Months Ended
December 31,
2017
2016
53,526
$
13,637
(28,378)
9,605
1,010
—
18,781
9,911
44,939
33,153
3,199
253
8,835
5,804
56,973
$
39,210

Year Ended December 31,
2017
2016
$
98,983
$
49,557
(9,335)
34,295
102
—
51,848
35,193
141,598
119,045
9,642
2,042
32,748
23,559
$
183,988
$
144,646

Due to interest incurred on borrowings under the Company’s credit facility during the three months ended December 31, 2017, the Company
has updated its calculation of Adjusted EBITDA to include net interest expense. The Company did not recast periods prior to 2017 due to the
insignificance of net interest (income) expense in those periods. Recast Adjusted EBITDA for the three months ended March 31, 2017, June
30, 2017 and September 30, 2017 includes net interest income of $0.2 million, $0.3 million and $0.4 million, respectively. There were no
changes to the Company’s GAAP results as a result of this change in presentation.

Net income
Stock-based compensation
Amortization of acquired intangible assets
Acquisition, restructuring and legal costs
Income tax benefit of the U.S. Tax Act
Income tax adjustments
Non-GAAP net income
Weighted-average diluted shares used to compute net income per share
attributable to common stockholders
Non-GAAP net income per diluted share attributable to common stockholders

Net income
Income taxes
Interest expense ̶ net
Depreciation and amortization
EBITDA
Acquisition and restructuring costs
Stock-based compensation
Adjusted EBITDA

$

$

$

$

$

Three Months Ended
December 31,
2017
2016
53,526
$
13,637
8,835
5,804
11,238
4,801
3,199
253
(34,054)
—
(9,469)
(4,692)
33,275
$
19,803
89,366
0.37

$

86,666
0.23

Year Ended December 31,
2017
2016
$
98,983
$
49,557
32,748
23,559
28,066
20,871
9,642
2,042
(34,054)
—
(29,239)
(19,472)
$
106,146
$
76,557

$

88,182
1.20

$

86,135
0.89

Guidance
Three Months Ended
Year Ended
March 31, 2018
December 31, 2018
Low
High
Low
High
(in millions)
16.2 $
20.5 $
65.6 $
87.2
6.3
8.0
25.4
33.8
1.0
1.0
4.0
4.0
20.0
20.0
82.0
82.0
43.5
49.5
177.0
207.0
—
—
—
—
10.5
10.5
48.0
48.0
54.0 $
60.0 $
225.0 $
255.0

Exhibit 99.2
Yum! Brands and Grubhub Announce New U.S. Growth Partnership
***
Initially includes online ordering for pickup and delivery from KFC and Taco Bell restaurants in the U.S.
***
Yum! to purchase $200M of common stock from Grubhub
***
Pizza Hut U.S. President Artie Starrs to join Grubhub board of directors as an independent director
LOUISVILLE, KY and CHICAGO, IL, Feb. 8, 2018 – Yum! Brands (NYSE: YUM), one of the world’s largest restaurant companies, and
Grubhub (NYSE: GRUB), the nation’s leading online and mobile takeout food-ordering company, today announced a new partnership to drive
incremental sales to KFC and Taco Bell restaurants in the U.S. through online ordering for pickup and delivery. YUM also entered into an
agreement with Grubhub to purchase $200 million of common stock, subject to customary closing conditions, an investment that will provide
Grubhub with additional liquidity to accelerate expansion of its industry-leading U.S. delivery network, drive more orders to YUM restaurants, and
further enhance the ordering and delivery experience for diners, restaurants and drivers.
The unique partnership aligns with YUM’s long-term strategies to make its iconic brands easier for consumers to access and drive profitable
incremental sales growth for franchisees. Grubhub will be YUM’s only national partner providing dedicated support for KFC and Taco Bell
branded online delivery channels, along with access to Grubhub’s online ordering platform, logistics and last-mile support for delivery orders, and
point-of-sale integration to streamline operations. KFC, Taco Bell and Grubhub will engage in joint marketing initiatives that will generate new
diners and drive order frequency for existing diners.
“We are committed to making our iconic brands easier to access through online ordering for pickup and delivery, and aggressively pursuing
delivery as a strategic global growth opportunity, with nearly half of our 45,000 restaurants already offering it today,” said Greg Creed, Chief
Executive Officer, Yum! Brands, Inc. “We’re pleased to secure this partnership with Grubhub in order to drive incremental, profitable growth for
our U.S. franchisees over the long term. Our partnership and strategic investment in Grubhub demonstrate our laser-like focus on two of our
growth drivers: Distinctive, Relevant & Easy Brands and Unmatched Franchise Operating Capability.”
KFC, Taco Bell and Grubhub will work with franchisees to test and roll out online ordering for pickup and delivery to thousands of participating
KFC and Taco Bell restaurants in the U.S. markets Grubhub serves. When the initial phase of this Grubhub partnership is launched over the
coming months, KFC will offer door-to-door delivery of its freshly hand-prepared Original Recipe® chicken and other menu items to consumers
in the U.S. The partnership will help bring Taco Bell's innovative menu items like Doritos Locos Tacos and the signature Crunchwrap Supreme®
to more Taco Bell fans where, when and how they want it.
“We are thrilled to bring KFC and Taco Bell to Grubhub. Grubhub was founded to help small business owners and restaurant entrepreneurs grow,
and we look forward to supporting YUM’s local operators by driving greater sales and profit growth through access to our 14 million active
diners,” said Matt Maloney, Chief Executive Officer, Grubhub. “Our best-in-class logistics platform, which currently delivers for tens of thousands
of restaurants, and our industry-first point-of-sale integrations make us the ideal partner for YUM. We are excited to tap into the unmatched
consumer awareness and innovative advertising of KFC and Taco Bell, helping accelerate the secular shift from offline ordering to online, driving
more orders to all of our restaurants.”
Finally, as a part of the partnership, Grubhub will expand its board of directors from nine to 10 members and appoint Pizza Hut U.S. President
Artie Starrs to the newly created board seat as an independent director. Pizza Hut, which serves and delivers more pizza than any other pizza
company in the world, fulfills more than 100 million delivery transactions in the U.S. annually and manages a world-class network of
drivers. Grubhub and Pizza Hut will work together to determine how best to leverage their respective scale and expertise.

“I have admired Grubhub’s innovative approach and dynamic leadership team, and I’m honored to be joining their board,” said Starrs. “I have
tremendous respect for Matt Maloney and the Grubhub board, and I look forward to working with them.”
YUM and Grubhub will discuss this partnership on their scheduled earnings calls today, at 8:15 a.m. Eastern Time / 7:15 a.m. Central Time and
10:00 a.m. Eastern Time / 9:00 a.m. Central Time, respectively. A live webcast of the conference calls will be available at
www.yum.com/investors and https://investors.grubhub.com .
Goldman, Sachs & Co. served as financial advisor and Mayer Brown is serving as legal advisor to Yum! Brands. Kirkland & Ellis LLP served as
legal advisor to Grubhub Inc.
About Yum! Brands
Yum! Brands, Inc., based in Louisville, Kentucky, has over 44,000 restaurants in more than 135 countries and territories and is one of the Aon
Hewitt Top Companies for Leaders in North America. In 2018, Yum! Brands was recognized as part of the inaugural Bloomberg Gender-Equality
Index. In 2017, Yum! Brands was named to the Dow Jones Sustainability North America Index and ranked among the top 100 Best Corporate
Citizens by Corporate Responsibility Magazine. The company’s restaurant brands – KFC, Pizza Hut and Taco Bell – are the global leaders of the
chicken, pizza and Mexican-style food categories. Worldwide, the Yum! Brands system opens over six new restaurants per day on average,
making it a leader in global retail development.
About Grubhub
Grubhub (NYSE: GRUB) is the nation's leading online and mobile takeout food-ordering marketplace with the most comprehensive network of
restaurant partners and largest active diner base. Dedicated to moving eating forward and connecting diners with the food they love from their
favorite local restaurants, the company's platforms and services strive to elevate food ordering through innovative restaurant technology, easy-touse platforms and an improved delivery experience. Grubhub is proud to work with approximately 80,000 restaurant partners in over 1,600 U.S.
cities and London. The Grubhub portfolio of brands includes Grubhub, Seamless, Eat24, AllMenus and MenuPages.
Numerous factors could cause our actual results and events to differ materially from those expressed or implied by forward-looking statements,
including, without limitation: food safety and food borne-illness issues; health concerns arising from outbreaks of viruses or other diseases; the
success of our franchisees and licensees, and the success of our refranchising strategy generally; changes in economic and political conditions in
countries and territories outside of the U.S. where we operate; our ability to protect the integrity and security of individually identifiable data of
our customers and employees; our increasing dependence on digital commerce platforms and information technology systems; the impact of social
media; our ability to secure and maintain distribution and adequate supply to our restaurants; the success of our development strategy in
emerging markets; changes in commodity, labor and other operating costs; pending or future litigation and legal claims or proceedings; changes
in or noncompliance with government regulations, including labor standards and anti-bribery or anti-corruption laws; recent Tax Legislation and
other tax matters, including disagreements with taxing authorities; consumer preferences and perceptions of our brands; changes in consumer
discretionary spending and general economic conditions; competition within the retail food industry; and risks relating to our significant amount
of indebtedness. In addition, other risks and uncertainties not presently known to us or that we currently believe to be immaterial could affect the
accuracy of any such forward-looking statements. All forward-looking statements should be evaluated with the understanding of their inherent
uncertainty.

Yum! Brands:
Analysts are invited to contact: Keith Siegner, Vice President, Investor Relations, Corporate Strategy and Treasurer, at 888/298-6986 Kelly
Knybel, Director, Investor Relations, at 888/298-6986 .
Members of the media are invited to contact: Virginia Ferguson, Director, Public Relations, at 502/874-8200 .
Grubhub:
Analysts are invited to contact: Dave Zaragoza, Corporate Finance & Investor Relations, Grubhub at ir@grubhub.com .
Members of the media are invited to contact: Katie Norris, Press & Public Relations, Grubhub at press@grubhub.com .

