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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

YELP INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)
(Unaudited)

March 31, December 31
2012 2011

Current assets:

Accounts receivable (net of allowance foulokful accounts of $200 and $210
at March 31, 2012 and December 31, 201 petively) 7,17¢ 8,251
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Accrued liabilities 8,03( 7,68¢F

Total current liabilities 12,47( 12,73(

Common stock, $0.000001 par value—500,0@sb@res authorized;
61,131,598 and 16,956,409 shares issuedwasthnding
at March 31, 2012 and December 31, 201 pectirely

N
N
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Accumulated other comprehensive income )loss 271



See notes to condensed consolidated financiahstates




YELP INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except for per share data)
(Unaudited)

Three Months Ended
March 31,
2012 2011

Costs and expenses:

Sales and marketing 18,77( 11,27

General and administrative 10,72¢ 3,617
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Provision for income taxes (31) 1
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Accretion of redeemable convertible preferred stock (31 4
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Basic 31,26: 14,55:

See notes to condensed consolidated financiahstates.
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YELP INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(in thousands)
(Unaudited)

Three Months Ended
March 31,
2012 2011

Other comprehensive income (loss):

Other comprehensive income (loss) (30) (1249

See notes to condensed consolidated financiahstates.
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YELP INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(Unaudited)

Three Months Ended March 31,
2012 2011

Net loss $ 9,809 $ (2,706

Depreciation and amortization 1,361 81¢

Stock-based compensation 7,42¢ 1,102

Changes in operating assatdiabilities:

Prepaid expenses ahdraassets (552) 12¢

Deferred revenue (1,079 384

Purchases of property, equipment, and soéwa (367)

Change in restricted cash (1,119 —

Proceeds from initial public offering, nédtaffering costs 113,40°

CASH AND CASH EQUIVALENTS—Beginning of period 21,73¢ 27,074

See notes to condensed consolidated financiahstates.
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YELP INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)
(Unaudited)

Three Months Ended March 31
2012 2011

«w

Cash paid for income taxes, net of refunds $ 17 $ 1

Purchases of property and equipment recardadcounts payable and accruals $ 77¢ $

See notes to condensed consolidated financiahstates.
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YELP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION

Yelp Inc. (the “Company,” “we” or “our”) wascorporated in Delaware on September 3, 2004. ¥efmects people with great local
businesses. Our users have contributed milliomswéws of almost every type of local businessingj\a voice to consumers and bringing
“word of mouth” online. Businesses, both large anmll, use our platform to engage with consumetietritical moment when they are
deciding where to spend their money.

Basis of Presentation

The accompanying condensed consolidated finangitdraents are unaudited. These unaudited intenmdestsed consolidated financial
statements have been prepared in accordance witluigiing principles generally accepted in the WhiBates of America (“GAAP”) and
applicable rules and regulations of the Securdied Exchange Commission (“SEC”) regarding interimarficial reporting. Certain information
and note disclosures normally included in the feialhstatements prepared in accordance with GAAR li@en condensed or omitted pursuant
to such rules and regulations. Accordingly, thegerim condensed consolidated financial statenrsmisld be read in conjunction with the
consolidated financial statements contained indbmpany’s Prospectus filed pursuant to Rule 42dfer the Securities Act of 1933, as
amended (the “Securities Act”) with the SEC on Mea2¢ 2012 (the “Prospectus”). The condensed catest®@ld balance sheet as of December
31, 2011, included herein was derived from the t@ddionsolidated financial statements as of thi biat does not include all disclosures
required by GAAP, including notes to the finanatdtements.

The unaudited interim condensed consolidated filmhstatements have been prepared on the sameasatsie audited consolidated
financial statements and, in the opinion of manag@ninclude all adjustments (consisting primaofynormal recurring adjustments) neces:
for the fair presentation of the interim periodsganted.

Significant Accounting Policies

There have been no material changes to our signifiaccounting policies, as compared to the sicamiti accounting policies described in
the Prospectus as filed on March 2, 2012.

Principles of Consolidation

These condensed consolidated financial statemecitsdie the accounts of the Company and its wholipexd subsidiaries. All
intercompany accounts and transactions have beaimated in consolidation.

Use of Estimates

The preparation of the Company's consolidated fiizstatements in conformity with GAAP requiresmagement to make estimates and
assumptions that affect the reported amounts etsssd liabilities and disclosure of contingersieds and liabilities at the date of the financial
statements and the reported amounts of incomexpehses during the reporting period. These estBrate based on information available as
of the date of the financial statements; therefactyal results could differ from management' westies.

Recently Issued Accounting Standards

In May 2011, the Financial Accounting Standardsfd&FASB”) issued Topic 820—Amendments to Achi€gvemmon Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs (“Topic 820"). Topic 820 changes thedivay used to describe many of
the requirements in GAAP for measuring fair valad for disclosing information about fair value ma@snents to ensure consistency between
GAAP and International Financial Reporting StanddftFRS"). Topic 820 also expands the disclostoegair value measurements that are
estimated using significant unobservable (Levehputs. Topic 820 is effective for interim and aahperiods beginning after December 15,
2011 and is applied prospectively. The adoptiothizf guidance did not have a material impact onGbmpany’s consolidated financial
statements.

In June 2011, the FASB issued Accounting Standdpiate No. 2011-05, Comprehensive Income (Topig-2Rresentation of
Comprehensive Income (“ASU 2011-05"), to requireeatity to present the total of comprehensive inepthe components of net income, and
the components of other comprehensive income eitheeisingle continuous statement of compreherisis@me or in two separate but
consecutive statements. ASU 2003 eliminates the option to present the componaintsher comprehensive income as part of the st
stockholders' equity. This standard only affecteslway the Company presents the components of @mapsive income and did not affect the
Company's financial position, results of operationsash flows. In December 2011, the FASB furtimeended its guidance to defer changes
related to the presentation of reclassificatiomusimjents indefinitely as a result of concerns chlsestakeholders that the new presente



requirements would be difficult for preparers add annecessary complexity to financial statements.
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2. FAIR VALUE OF FINANCIAL INSTRUMENTS
The accounting guidance for fair value meamams prioritizes the inputs used in measuringvalue in the following hierarchy:
Level 1—Observable inputs, such as quoted prices in aotiakets,
Level 2—Inputs other than the quoted prices in active misrkhat are observable either directly or indiyear

Level 3—Unobservable inputs in which there is little ormarket data, which requires the Company to devieopwn
assumptions.

This hierarchy requires the Company to useofable market data, when available, and to mirentie use of unobservable inputs when
determining fair value. On a recurring basis, tlenpany measures its financial assets at fair vdlne.Company's investment instruments are
classified within Level 1 of the fair value hierhycbecause they are valued using quoted pricegtiveamarkets.

The following table represents the Company's fifgnnstruments measured at fair value as of M&th2012 and December 31, 2011, (in
thousands):

March 31, 2012 December 31, 2011
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Money market funds(1) $ 124,62 — — $ 12462¢ $ 19,12¢ — — $ 19,12¢

(1) Included in cash and cash equivalents on the ca@adkeconsolidated balance sheets.
3. CASH AND CASH EQUIVALENTS
Cash and cash equivalents as of March 31, aatiZDecember 31, 2011 consist of the followinglfimusands):

March 31, 201: December 31, 201

Cash and cash equivalents

Cash $ 6,10¢ $ 2,61(
Money market funds 124,62¢ 19,12¢
Total cash and cash equivalents $ 130,73 $ 21,73¢

The lease agreements for the Company’s New #od London, England offices require the Companyaintain a letter of credit issued to
the landlords of each facility. The letters of dtede subject to renewal annually until the leaspires. At March 31, 2012 and December 31,
2011, the Company had a letter of credit of $1.Hioniand $0.4 million, respectively, related tachleases.

4. PROPERTY, EQUIPMENT AND SOFTWARE

Property, equipment and software as of Mafch2B12 and December 31, 2011 consist of the faligwWin thousands):

March 31, 201: December 31, 201

Computer equipment $ 496: % 4,51¢
Software 328 382
Capitalized website and internal-use software dgmaknt costs 6,34¢ 5,612
Furniture and fixtures 1,91¢ 1,84:
Leasehold improvements 3,08¢ 2,702
Telecommunication 1,22z 1,187

Total 17,86: 16,24«
Less accumulated depreciation (7,219 (6,367)

Net property, equipment and softwi $ 10,64¢ $ 9,881






Depreciation expense for the three monthseéiMberch 31, 2012 and 2011 was approximately $0IBomiand $0.5 million, respectively.

5. ACCRUED LIABILITIES
Accrued liabilities as of March 31, 2012 and Decentil, 2011 consist of the following (in thousands)

March 31, 2012 December 31, 201

Accrued vacation and employee related expenses $ 2,191 $ 1,90¢
Exercise of unvested stock options 46 61
Accrued bonus and commissions 1,11z 947
Deferred rent 1,43¢ 1,19¢
Merchant revenue share liability 203 314
Legal settlement accrual 1,25(C 1,25(
Other accrued expenses 1,78¢ 2,01(

Total $ 8,03C $ 7,68t

6. OTHER INCOME (EXPENSE), NET
Other income (expense), net for the three montds@iMarch 31, 2012 and 2011 consist of the follgwiin thousands):

Three Months Ended

March 31,
2012 2011
Interest income $ 5 $ 5
Transaction gain (loss) on foreign exchange (22) 10¢€
Other non-operating income (loss), net (14) (5)
Other income (expense), net $ 30 $ 10¢

7. COMMITMENTS AND CONTINGENCIES

Office Facility Lease—The Company leases its office facilities underrapeg lease agreements that expire from 2012-204€& terms of
the lease agreements provides for rental paymendsgraduated basis. The Company recognizes rpahsg on a straight-line basis over the
lease period. In March 2012, the Company enteredamon-cancelable operating lease agreemenase leffice space located in London,
England. The future minimum lease payments undefethse totaled approximately $5.3 million as oféha31, 2012.

Rental expense was $0.8 million and $0.5 milliontfee three months ended March 31, 2012 and 2@%pectively.

Legal Proceedings—The Company is subject to legal proceedings arisirthe ordinary course of business. Although el adverse
decisions or settlements may occur, managememMeaslithat the final disposition of such matters mot have a material adverse effect on the
Company's business, financial position, resultgpafrations or cash flows.

In February and March 2010, the Company was sussdrputative class actions on behalf of local besses asserting various causes of
action based on claims that the Company maniputhidatings and reviews on its platform to codocal businesses to buy its advertising
products. These cases were subsequently consalimeée action asserting claims for violation of talifornia Business & Professions Code,
extortion and attempted extortion based on the waiithey allege and seeking monetary relief in mspecified amount and injunctive relief.
October 2011, the court dismissed this action pitjudice. The plaintiffs have appealed to the @&urt of Appeals for the Ninth Circuit, but
the appeal has not yet been heard. Due to thevpnaliy nature of this potential appeal, the Companynable to reasonably estimate either the
probability of incurring a loss or an estimatedgamf such loss, if any, from an appeal.

In March 2011, the Company was sued in an actiobetralf of certain current and former employeesgrisg claims for violations of the
federal Fair Labor Standards Act, the CalifornidtwaCode and the California Business & Professfoode and seeking monetary relief in an
unspecified amount. In September 2011, the Compgnrged to settle this matter for payments in amexgde amount of up to $1.3 million.
The settlement is currently awaiting court approldalder the applicable authoritative literaturés gimount, which represents management's
best estimate of the amount that will ultimatelypaéd, was accrued for as a loss contingency inhiree month period ended March 31, 2(



as the alleged violations occurred prior to the(@fidcal year.




Indemnification Agreements—In the ordinary course of business, the Company pnavide indemnifications of varying scope andrter
to customers, vendors, lessors, business pararether parties with respect to certain matiecdyding, but not limited to, losses arising out
of breach of such agreements, services to be prd\dgt the Company or from intellectual propertyimgement claims made by third parties.
In addition, the Company has entered into inderoaiion agreements with directors and certain affi@ad employees that will require the
Company, among other things, to indemnify themragaiertain liabilities that may arise by reasotheir status or service as directors,
officers or employees.

8. STOCKHOLDERS'’ EQUITY (DEFICIT)
Initial Public Offering

In March 2012, the Company completed itsahipiublic offering of its Class A common stock e tpublic (“IPO”) whereby 8,172,500
shares of Class A common stock sold by the Comfianiusive of 1,072,500 shares of common stock ftbenfull exercise of the
overallotment option of shares granted to the undgars) and 50,000 shares of Class A common stotk by the selling shareholder, The
Yelp Foundation. The public offering price of theses sold in the offering was $15.00 per share.Gbmpany did not receive any proceeds
from the sales of shares by the selling stockholtlee total gross proceeds from the offering toGloenpany were $122.6 million. After
deducting underwriters’ discounts and commissiorsaffering expenses, the aggregate net proceedivesl by the Company totaled
approximately $111.4 million. Immediately priorttte closing of the IPO, all shares of the Companytstanding redeemable convertible
preferred stock automatically converted into 35,818 shares of Class B common stock. As a resliibyiing the IPO, the Company has two
classes of authorized common stock: Class A comstmok and Class B common stock.

The following table presents the shares authoriretlissued and outstanding as of the periods pegbén thousands, except share data):

March 31, 2012 December 31, 2011
Shares Shares Shares Shares Liquidation
Authorized Issued and  Authorized Issued and Preference
Outstanding Outstanding
Redeemable convertible preferred stock:
Redeemable convertible preferred stock,
Series A, $0.000001 par value — — 40,000,00 40,000,000 $ 1,00(
Redeemable convertible preferred stock,
Series B, $0.000001 par value — — 44,802,87 44,802,87 $ 5,00(
Redeemable convertible preferred stock,
Series C, $0.000001 par value — — 32,288,63 32,288,63 $ 10,04:
Redeemable convertible preferred stock,
Series D, $0.000001 par value — — 14,531,46 14,531,46 $ 14,99¢
Redeemable convertible preferred stock,
Series E, $0.000001 par value — — 11,644,15 11,644,15 $ 25,00(
Stockholders’ equity:
Class A common stock, $0.000001 par value 200,000,00 8,222,50! — — —
Class B common stock, $0.000001 par value 100,000,00 52,909,09 — — —
Common stock, $0.000001 par value 200,000,00 — 280,000,00 16,956,40 —
Undesignated Preferred Stock 10,000,00 — — — —

Equity IncentivePlans

The Company has three equity incentive plans: timedded and Restated 2005 Equity Incentive Plan2d@5 Plan”), the 2011 Equity
Incentive Plan (the “2011 Plan”) and the 2012 Bglritentive Plan (the “2012 Plan’ln July 2011, the Company terminated the 2005 Btad
provided that no further stock awards were to lzatad under the 2005 Plan and adapted the 201JaRlarcontinuation of and successor tc
2005 Plan. Upon the IPO, all shares that were vesaunder the 2011 Plan but not issued were assbynge 2012 Plan and no further shares
will be granted pursuant to the 2011 Plan. All tartgling stock awards under the 2005 and 2011 RMdhsontinue to be governed by their
existing terms. Under the 2012 Plan, the Compamytima ability to issue incentive stock options OK3), nonstatutory stock options (“NSQgs”
stock appreciation rights, restricted stock, restd stock units (“RSUs"), performance units angderformance shares. Additionally, the 2012
Plan provides for the grant of performance cashrasvio employees, directors and consultants. Ts l&hd NSOs will be granted at a price
per share not less than the fair value at dateasftgOptions granted to date generally vest ofeuryear period with 25% vesting at the end
of one year and the remaining vest monthly theeea@®ptions granted generally are exercisable Uf)tpears. Restricted stock awards
generally vest over a fo-year period with 25% vesting at the end of one year the remaining vest quarterly therea






Restricted Stock Award

The Company began granting restricted stock awdRISAs”) to its employees in July 2011. In Marchl2Qthe Company began granting
restricted stock units (“RSUs"). The cost of theAR%nd RSUs is determined using the fair valugnef@Gompany’s common stock on the date
of grant. RSAs and RSUs typically vest and becoregaisable annually, based on a four year totdimgserm. Stock-based compensation
expense is amortized on a straight-line basis theerequisite service period.

The Company granted 1,250 RSAs and 2,500 Rissg the three months ended March 31, 2012. Toregany recorded stock-based
compensation expense related to RSAs and RSUgobxdmately $94,000 for the three months ended WM&, 2012. As of March 31, 2012,
the Company had approximately $1.3 million of uigtized stock-based compensation expense, netimi¢ad forfeitures, related to
restricted stock awards which will be recognizedrahie remaining weighted average vesting pericappfoximately 3.35 years.

A summary of stock option activity for the threemtits ended March 31, 2012, is as follows:

Options Outstanding

Weighted-
Average
Weight- Remaining
Number of Average Contractual Aggregate
Shares Exercise Price Term (in years) Intrinsic Value
Outstanding — December 2011 9,303,988 $ 5.4¢ 7.7¢ $ 55,043,29
Granted 828,16 14.0¢
Exercised (184,65’ 2.77
Canceled (120,46 9.5¢
Outstanding — March 31, 2012 9,827,020 $ 6.21 7.7C $ 203,239,62
Options vested and expected to vest as of MarcRG2 9,467,09. $ 6.11 7.68 $ 196,756,57
Options vested and exercisable as of March 31, 2012 4,705,600 $ 3.9¢ 6.5¢ $ 107,781,47

Aggregate intrinsic value represents the differdmesveen the Comparsg/tlosing stock price of $26.89 on March 30, 2042 the exercis
price of outstanding, in-theoney options. The total intrinsic value of opti@x®rcised was approximately $1.7 million and $tillion for the
three months ended March 31, 2012 and 2011, régelyciThe weighted-average grant date fair valieptions granted was $8.24 and $4.14
for the three months ended March 31, 2012 and 2@&pgectively.

As of March 31, 2012, total unrecognized compensatbsts, adjusted for estimated forfeitures, eeldd nonvested stock options was
approximately $23.4 million, which is expected ®recognized over the next 2.99 years

Employee Stock Purchase Ple

Concurrent with the effectiveness of the Companggistration statement on Form S-1 on March 2, 262 Company’s 2012 Employee
Stock Purchase Plan (the “ESPP”) became effeclive.ESPP allows eligible employees to purchaseestathe Companyg’Class A commc
stock at a discount through payroll deductionspfa15% of their eligible compensation, subjecany plan limitations. At the end of each
offering period, employees are able to purchaseestat 85% of the lower of the fair market valughaf Company’s Class A common stock on
the first trading day of the offering period or the last day of the offering period. There wereshares purchased by employees under the
Company’s ESPP for the three months ended MarcB@I2 and 2011, respectively.
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Stock-Based Compensation

The following table summarizes the effectstoick-based compensation related to stock-basemias@employees in the condensed
consolidated statements of operations during thiege presented (in thousands):

Three Months Ended March 31

2012 2011
Stock-based compensation effects in loss befo@niectaxes:
Cost of revenue $ 23 $ 9
Sales and marketing 1,12¢ 271
Product development 243 147
General and administrative 6,03¢ 67€
Total stock-based compensation $ 7,42¢ $ 1,10:

During the three months ended March 31, 2€12Company recognized $5.5 million of stdzksed compensation related to the accele
vesting of stock options held by two executive adfs related to the completion of the IPO, incluokegeneral and administrative expense.
During the three months ended March 31, 2012 add 2te Company capitalized $52,000 and $26,0Gpectively, of stock-based
compensation as website development costs.

9. NET LOSS PER SHARE

Basic and diluted net income (loss) per sharebattiable to common stockholders are presented ifoowoity with the “two-class method”
required for participating securities. Immediatpijor to the consummation of the Company’s inigiablic offering of its Class A common
stock in March 2012, all outstanding shares ofgarefl stock and common stock were converted tass@asommon stock. As a result, Class A
and Class B common stock are the only outstandingyein the Company. The rights of the holder€tdss A and Class B common stock are
identical, except with respect to voting and cosi@r. Each share of Class A common stock is edtitleone vote per share and each class of
Class B common stock is entitled to 10 votes pareshShares of Class B common stock may be comvigitie Class A common stock at any
time at the option of the stockholder, and are matically converted to Class A common stock upde satransfer, subject to certain limited
exceptions.

The Company’s weighted-average unvested sharesdubjrepurchase and settlement in shares of constock upon vesting have the
non-forfeitable right to receive dividends on amadasis with common stock and therefore are densd participating securities that must be
included in the calculation of net income per shasiag the two-class method in all presented period

The following table presents the calculation ofibasd diluted net loss per share (in thousandssgbper share data):

Three Months Ended

March 31,
2012 2011
Class A Class B

Net loss $ (B0 $ (895) $ (2,700
Add: accretion of redeemable convertible prefestetk (3) (28) (47)
Net loss attributable to common stockholc $ (853 $ (898) $ (2,759
Basic shares:

Weighted-average common shares outstanding 2,711 28,55: 14,55
Diluted shares:

Weighted-average shares used to computeedihet loss per share 2,711 28,55: 14,55
Net loss per share attributable to common stocldrsl:

Basic $ (©03) % 03) % (0.19)

Diluted $ (03) $ 0.3y % (0.19
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The following weighted-average employee stogtions were excluded from the calculation of ditlhet income (loss) per share because
their effect would have been anti-dilutive for {heriods presented (in thousands):

Three Months Ended March 31

2012 2011
Stock options 9,827 9,72
Restricted stock units 3 —
Restricted stock awards 17C —

10. INCOME TAXES

The Company is subject to income tax in the Un@eates as well as other tax jurisdictions in whidonducts business. Earnings from
non-U.S. activities are subject to local country incaiave The Company does not provide for federal inedaxes on the undistributed earn
of its foreign subsidiaries as such earnings ateeteeinvested indefinitely.

The Company recorded an income tax provision of(8Bland $12,000 for the three months ended Mat¢cB@L2 and 2011, respectively,
related to foreign income taxes and state minimaxag. The primary difference between the effedtixerate and the federal statutory tax rate
relates to the valuation allowances on the Comsangt operating losses, foreign tax rate differepnaad non-deductible stock-based
compensation expense. As of March 31, 2012, thegaosnhad a nominal amount of total unrecognized&nefits and related interest and
penalties .

11. INFORMATION ABOUT REVENUE AND GEOGRAPHIC AREAS

The Company considers operating segments to beawenps of the Company in which separate finanofarmation is available that is
evaluated regularly by the Company's chief opegatiiecision maker in deciding how to allocate resesiand in assessing performance. The
chief operating decision maker for the CompanyésChief Executive Officer. The Chief Executive iOéf reviews financial information
presented on a consolidated basis, accompanietfdrynation about revenue by product line and gquigjcaregion for purposes of allocating
resources and evaluating financial performance.

The Company has one business activity and thersasegment managers who are held accountabl@ésations, operating results or
plans for levels or components below the consatdainit level. Accordingly, the Company has deteedithat it has a single operating and
reporting segment.

Revenue by geography is based on the billing addrethe customer. The following tables presentGbepany's revenue by product line,
as well as revenue and long-lived assets by gebigraggion for the periods presented (in thousands)

Net revenue

Three Months Ended March 31

2012 2011
Net revenue by produc
Local advertising $ 21,47 $ 11,22:
Brand advertising 3,994 3,58:
Other services 1,91¢ 1,69
Total $ 27,38t $ 16,50(

During the three months ended March 31, 2012 aid 28 substantial majority of the Company's revemag generated in the United
States. No individual customer accounted for 10%nore of consolidated net revenue in either period.

Long-Lived Assets (in thousands)

March 31, 201: December 31, 201
United States $ 10,65¢ $ 11,67¢
All Other Countries 507 54
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations should bad in conjunction with our condensed
consolidated financial statements and related nafgsearing elsewhere in this Quarterly Report omrd.0-Q and our Prospectus filed
pursuant to Rule 424(b) under the Securities AdI9&3, as amended (t*Securities Act”) with the Securities and Exchangemmission (the
“SEC”) on March 2, 2012 (the “Prospectus”).

Forward Looking Information

This Quarterly Report on Form 10-Q contains forwtmaking statements that involve risks and uncatias, as well as assumptions that, if
they never materialize or prove incorrect, couldsgaour results to differ materially from those regsed or implied by such forward-looking
statements. The statements contained in this QlyaReport on Form 10-Q that are not purely histakiare forward-looking statements within
the meaning of Section 27A of the Securities Ant] &ection 21E of the Securities Exchange Act &41%s amended (the “Exchange Act”).
Forward-looking statements are often identifiedhms use of words such as, but not limited to, ‘@p#te,” “believe,” “can,” “continue,”

“could,” “estimate,” “expect,” “intend,” “may,” “phn,” “project,” “seek,” “should,” “target,” “will,”“would” and similar expressions or
variations intended to identify forward-looking tements. These statements are based on the laigsssumptions of our management based
on information currently available to managemenciSforward-looking statements are subject to riskgertainties and other important
factors that could cause actual results and thiagiof certain events to differ materially from diué results expressed or implied by such
forward-looking statements. Factors that could eaarscontribute to such differences include, batrest limited to, those identified below, and
those discussed in the section titled “Risk Fattoduded under Part I, Item 1A below. Furtherrapsuch forward-looking statements speak
only as of the date of this report. Except as nexguby law, we undertake no obligation to updatgefanwvard-looking statements to reflect
events or circumstances after the date of suchrssatts.

Company Overview

Yelp connects people with great local businesses.uSers have contributed a total of approxima2&ly million reviews of almost every
type of local business, from restaurants, boutiguessalons to dentists, mechanics, plumbers amd.fmMbese reviews are written by people
using Yelp to share their everyday local busineg®gences, giving voice to consumers and bringimord of mouth” online. The information
these reviews provide is valuable for consumersharsihesses alike. Approximately 71.4 million urdqusitors used our website, on a mon
average basis, and our mobile application was asepproximately 6.3 million unique mobile devices,a monthly average basis, during the
guarter ended March 31, 2012. Businesses, botH amalarge, use our platform to engage with coressrat the critical moment when they
are deciding where to spend their money. Our bgsinevolves around three key constituencies: th&ibators who write reviews, the
consumers who read them and the local businessethty describe.

As of March 31, 2012, we are active in 49 Yelp nesskin the United States and 33 Yelp markets iat@nally. This footprint represents a
fraction of the potential domestic and internationarkets that we are currently targeting for exgdam. Our domestic expansion plans include
growth in our existing markets as well as expangibm new markets, many of which are smaller thanaurrent markets, as we look to exp
our breadth of coverage. Internationally, as weiratbe early stages of establishing our footprivet,are targeting a mix of both large and small
markets. We have not yet made any substantiveteéffanonetize our international markets and hawegeoerated significant revenue from
these markets to date.

Our overall philosophy is to invest for long-termogth as we continue to see growth in our key rogtiWe expect to continue to invest
heavily in our sales and marketing efforts to gammestically and internationally and in productelepment to expand our platform by
innovating and introducing new products to our viteband mobile applications. As of March 31 2012, vad 997 employees, which
represented an increase of 49% compared to the jgaroel last year. As a result of our investmerniltoglbphy, we do not expect to be
profitable on a U.S. generally accepted accournghiciples (“GAAP”) basis in 2012.

Critical Accounting Policies and Estimates

Our consolidated financial statements are preparadcordance with GAAP. The preparation of themesolidated financial statements
requires us to make estimates and assumptionaffieat the reported amounts of assets, liabilitiegenue, expenses and related disclosures.
We evaluate our estimates and assumptions on anrangasis. Our estimates are based on historkgereence and various other assumptions
that we believe to be reasonable under the ciramss. Our actual results could differ from theseretes.

We believe that the assumptions and estimatesiasstevith revenue recognition, website and inteus& software development costs,
income taxes and stock-based compensation haygrdéhtest potential impact on our consolidated firstatements. Therefore, we consider
these to be our critical accounting policies arttrestes.

There have been no material changes to our craimabunting policies and estimates as comparduktoritical accounting policies and
estimates described in the Prospectus.

Key Metrics



We regularly review a number of metrics, includthg following key metrics, to evaluate our busin@ssasure our performance, identify
trends in our business, prepare financial projestiand make strategic decisions.
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e ReviewsNumber of reviews represents the cumulative nurobegviews submitted to Yelp since inception, ashef period end,
including reviews that were then being filteredltat had been removed from our platform. In additmthe text of the review, each
review includes a rating of one to five stars. \Walde filtered and removed reviews because ahef are either currently accessible
on our platform or were accessible at some poititie, providing information that may be useful fmers to evaluate businesses and
individual reviewers. Because our filtering techogy continually reassesses which reviews to fiesed on new information, the
“filtered” or “unfiltered” status of reviews may change over time. Reviewsatebeing filtered or have been removed do rabfanto
a business’s overall star rating. By clicking &lon a reviewed business’s page on our websites ese access the filtered reviews for
the business, as well as the star rating and otf@mation about reviews that we removed for iima of our terms of service. As of
March 31, 2012, approximately 19.9 million reviewsre available on business profile pages, appraeiyn&.6 million reviews were
being filtered and approximately 2 million reviethad been removed from our platform, either by us/folation of our terms of servi
or by the users who contributed them.

The following table presents the number of cumuéateviews as of the periods presented:

March 31,
2012 2011
(in thousands)
Reviews 27,56¢ 17,33¢

e Unique VisitorsUnique visitors represent the average number ofthipanique visitors over a given three-month périd/e define
monthly unique visitors as the total number of ueigisitors who have visited our website at leastean a given month, and we
average the number of monthly unique visitors icheaonth of a given thre@onth period to calculate average monthly uniqséoris.
We track unique visitors based on the number aforswith unique cookies who have visited our wibgsing either a computer or
mobile browser, as measured by Google Analytiggpduct that provides digital marketing intelligent/nique visitors do not include
visitors who access our platform through our moape. For the quarter ended March 31, 2012, ourlmapp was used on
approximately 6.3 million uniqgue mobile devicesamonthly average basis. Because the number ofienigitors is based on visitors
with unique cookies, an individual who accesseswrlvsite from multiple devices with different coegiwill be counted as multiple
unigue visitors, and multiple individuals who aczesir website from a shared device with a singkieowill be counted as a single
unique visitor.

The following table presents the number of unigisgars (average monthly number) during the peripasented:

Three Months Ended March 31

2012 2011
(in thousands)
Unique Visitors 71,44¢ 46,817

e Claimed Local Business Locatiori$ie number of claimed local business locationsasgmts the cumulative number of business
locations that have been claimed on Yelp worldvaihee 2008, as of a given date. We define a clailmeal business location as each
business address for which a business represantasits our website and claims the free businistiad page for the business locate
that address.

The following table presents the number of cumuéatilaimed local business locations as of the gerjiresented:

March 31,
2012 2011
(in thousands)
Claimed Local Business Locations 70C 38C

e Active Local Business Account$ie number of active local business accounts repteghe number of active local business accounts
from which we recognized revenue in a given threswin period. We treat business accounts that heveadme payment and/or user
information as a single business account.

The following table presents the number of actoaal business accounts from which we recognizedme in the given three month
periods presented:

Three Months Ended March 31
2012 2011
(in thousands)
Active Local Business Accounts 27 13




e Adjusted EBITDAAdjusted EBITDA is a non-GAAP financial measurettihv@ calculate as net income (loss), adjusted ttuee:
provision (benefit) for income taxes, other incofaepense), net, interest income, depreciation amatézation and stock-based
compensation. We believe that adjusted EBITDA piesiuseful information to investors in understagaind evaluating our operating
results in the same manner as our management and dbdirectors. This non-GAAP information is metcessarily comparable to non-
GAAP information of other companies. NG@AAP information should not be viewed as a subsifar, or superior to, net income (Ic
prepared in accordance with GAAP as a measurergfrofitability or liquidity. Users of this finanal information should consider the
types of events and transactions for which adjustsmieave been made. The following is a reconaiimatf adjusted EBITDA to net
income (loss) below for the periods indicated.

Three Months Ended March 31,
2012 2011
(in thousands)

Reconciliation of Adjusted EBITDA:

Net loss (9,80) (2,700
Provision for income taxes 31 12
Other income (expense), net 30 (20¢)
Depreciation and amortization 1,361 81¢
Stock-based compensation 7,42¢ 1,10z
Adjusted EBITDA (957) (880)
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Adjusted EBITDA

To provide investors with additional informatiregarding our financial results, we have disdois the table above and elsewhere in this
Quarterly Report on Form 10-Q adjusted EBITDA, a+@®AAP financial measure. We have provided a reitiation above of adjusted
EBITDA to net loss, the most directly comparable &Afinancial measure.

We have included adjusted EBITDA in this Qadyt Report on Form 10-Q because it is a key meagsed by our management and board
of directors to understand and evaluate our coezatimg performance and trends, to prepare andapmur annual budget and to develop
short- and long-term operational plans. In particuthe exclusion of certain expenses in calcujatitjusted EBITDA can provide a useful
measure for period-to-period comparisons of oue tarsiness. Accordingly, we believe that adjustBiTBA provides useful information in
understanding and evaluating our operating regulfse same manner as our management and boane ofods.

Adjusted EBITDA has limitations as an analyticadl{and you should not consider it in isolatioragra substitute for analysis of our res
as reported under GAAP. Some of these limitations a

e although depreciation and amortization are non-casinges, the assets being depreciated and antontizg have to be replaced in the
future, and adjusted EBITDA does not reflect campital expenditure requirements for such replacesn@nfor new capital expenditu
requirements;

e adjusted EBITDA does not reflect changes in, oheaguirements for, our working capital needs;
e adjusted EBITDA does not consider the potentiaillytive impact of equity-based compensation;
e adjusted EBITDA does not reflect tax payments thay represent a reduction in cash available tand;

e other companies, including companies in our ingustray calculate adjusted EBITDA differently, whicdduces its usefulness as a
comparative measure.

Because of these limitations, you should considgrsted EBITDA alongside other financial performameeasures, including various cash
flow metrics, net income (loss) and our other GA®Bults.

Results of Operations

The following tables set forth our results of opienas for the periods presented as a percentagetogvenue for those periods (certain
items may not foot due to rounding). The periogpésiod comparison of financial results is not neeeity indicative of future results.

Three Months Ended March 31,
2012 2011
(as a percentage of net revenue)

Consolidated Statements of Operations Data:
Net revenue by produ

Local advertising 78% 68%

Brand advertising 15 22

Other services 7 1C
Total net revenue 1006 100

Costs and expenses:

Cost of revenue (exclusive of depreciatiod amortization shown separately below) 8% 8%
Sales and marketing 69 68
Product development 15 14
General and administrative 39 22
Depreciation and amortization 5 5
Total costs and expenses 13€ 117

Loss from operations (36) a7



Other income (expense), net — 1

Provision for income taxes —




Three Months Ended March 31, 2012 and 2011
Net Revenue

We generate revenue from local advertisingnhtradvertising and other services, including 2dals and partner arrangements. The
following provides a description of our revenuefdrgduct.

Local Advertising We generate revenue from local advertising pmograncluding enhanced profile pages and performanci
impression-based advertising in search resultetssivhere on our website.

Brand Advertising We generate revenue from brand advertising thrdahg sale of display advertisements (both graphactext) on our
website, including advertisements from leadingaral brands in the automobile, financial serviéegistics, consumer goods and health and
fitness industries.

Other ServicesWe generate other revenue through the sale of Delds, monetization of remnant advertising inveptarough thirdparty
ad networks and various partner arrangements celateeservations. Yelp Deals allow merchants tmpote themselves and offer discounted
goods and services on a real-time basis to consudirexctly on our website and mobile app and viaierRecently, we have focused on Yelp
Deals displayed on our website and mobile apprtgetantent-driven consumers who are searching fgpecific product or service on our
platform. We have seen an increase in revenue Yelp Deals based on this approach and expectrévad to continue as we develop Yelp
Deals that focus on direct fulfilment and scale service offerings. Accordingly, we have deempbedgiand expect to continue to deemph:
Yelp Deals that are emailed to our users in fa¥ofedp Deals that are displayed on our website mothile app. We do not expect this de-
emphasis to have a material impact on our finardablition or growth. We earn a fee on Yelp Dealsafcting as an agent in these
transactions, which we record on a net basis aridde in revenue upon a consumer's purchase afe@le We also generate a small portion of
our revenue through revenue-sharing arrangemetitspaitner companies. Currently, our revenue-shgrartner arrangements provide for the
ability for consumers to make reservations on Opdahd and Orbitz through Yelp.

2011 to
2012 %
Three Months Ended March 31, Change
2012 2011
(dollars in thousands)
Net revenue by produc
Local advertising $ 21,47 $ 11,22: 9%
Brand advertising 3,994 3,58:¢ 11
Other services 1,91¢ 1,69¢ 13
Total $ 27,38t $ 16,50( 66%

Percentage of net revenue by product:

Local advertising 78% 68%

Brand advertising 15 22

Other services 7 10
Total 10C% 10C%

Total net revenue increased $10.9 million, or 68%he three months ended March 31, 2012, compardte three months ended March
2011. Our local advertising revenue increased $a0lI®n, or 91%, primarily due to a significantdrease in the number of customers
purchasing local advertising plans as we expandedales force to reach more local businessesbfmd advertising revenue increased $0.4
million, or 11%, primarily due to an increase ie #iverage spend per brand advertiser driven piiyrtariincreased advertising impressions
brand advertiser. In addition, our other serviegnue increased $0.2 million, or 13%, primarilg do an increase in revenue from the sale of
Yelp Deals and remnant advertising inventory andhfadded partnership arrangements, offset by adserin the emphasis of email deals.

Cost of Revenue

Our cost of revenue consists primarily of credidgarocessing fees, web hosting, internet sendosss, and salaries, benefits and stock-
based compensation for our infrastructure teanada@lto operating our website, as well as creatdgign for brand advertising and video
production expenses. We currently expect costwiimee to increase on an absolute basis and reedatively flat as a percentage of revenue
in the near term as, consistent with our investrpéibsophy we continue to expand data center é¢gpaisd headcount associated w



supporting our website and mobile.

2011 to
2012 %
Three Months Ended March 31 Change
2012 2011
(dollars in thousands)
Cost of revenue $ 2,12¢ $ 1,27¢ 6%
Percentage of net revenue 8% 8%
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In the three months ended March 31, 2012, @fostvenue increased $0.9 million, or 67%, comgaoethe three months ended March 31,
2011. This increase was primarily attributableridrecrease of $0.4 million in outside hosting anigtinet service fees, which are necessary to
support the increase in visitors to our website taadsactions completed on our website. In additompenses related to creative design for
brand advertising customers, increased $0.1 millioth video expenses related to slide shows fot tneiomers increased by $0.1 million.
Merchant fees related to credit card transactionfotal advertising also increased $0.1 milliomd ave added personnel to support our website
infrastructure resulting in an increase of $0.llioil

Sales and Marketing

Our sales and marketing expenses primarilgisbof salaries, benefits, stock-based compensdtiavel expense and incentive
compensation for our sales and marketing employeexidition, sales and marketing expenses induddness acquisition marketing,
community management, branding and advertisingscastwell as allocated facilities and other suppgroverhead costs. We spend almost no
sales and marketing expenses to acquire trafiiwitavebsite or mobile app. Our Community Manageesrasponsible for growing and
fostering local communities, and coordinating esdntraise awareness of our brand. We expect ¢es aad marketing costs, including
community management costs, to increase as wencentd expand into new domestic and internatioreakets and within existing markets.
For the three months ended March 31, 2012, we $#4dtmillion related to our international salesl amarketing operations compared to $0.9
million for the three months ended March 31, 2011.

2011 to
2012 %
Three Months Ended March 31, Change
2012 2011
(dollars in thousands)
Sales and marketing $ 18,77 $ 11,27 67%
Percentage of net revenue 69% 68%

In the three months ended March 31, 2012, salesreankleting expenses increased $7.5 million, or 6d8fmpared to the three months
ended March 31, 2011. The increase was primatfipatable to an increase in headcount and relexpénses of $6.4 million, including an
increase in stockased compensation of $0.9 million, as we expandedales organization to take advantage of thé&ehapportunity create
by increased recognition of the value of our platf@nd increased use of our free online businessuats. As a result of our increase in net
revenue, our commission expenses also increasédillion. In addition, we experienced an increasécilities and related allocations of
$0.6 million and domestic and international mamgtand advertising costs of $0.4 million.

Product Developmer

Our product development expenses primarily comdistlaries, benefits and stock-based compensfatiayur engineers and product
management and information technology personneldtition, product development expenses includsideiservices and consulting,
allocated facilities and other supporting overheasts. We believe that continued investment inufest software development tools and code
modification is important to attaining our strategbjectives, and, as such, we expect product dprent expense to increase on an absolute
basis but not necessarily increase as a perceotageenue in the near term, consistent with ouestment philosophy.
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2011 to

2012 %
Three Months Ended March 31 Change
2012 2011
(dollars in thousands)
Product development $ 4,14 $ 2,31 79%
Percentage of net revenue 15% 14%

In the three months ended March 31, 2012, yprbdevelopment expenses increased $1.8 milliom9&6, compared to the three months
ended March 31, 2011. The increase was primatfipatable to an increase in headcount and relexgénses of $1.6 million, including an
increase in stock-based compensation of $0.1 mjlks we continued to invest in adding featuresfandtionality to our website and mobile
app. In addition, we experienced an increase iilittas and related allocations of $0.1 million.

General and Administrative

Our general and administrative expenses primaahsist of salaries, benefits and stock-based cosaiem for our executive, finance, user
operations, legal, human resources and other asiimgitive employees. In addition, general and adstriaiive expenses include outside
consulting, legal and accounting services, andifi@si and other supporting overhead costs notatkd to other departments. We expect that
our general and administrative expenses will ir@eean an absolute basis but not necessarily ireesaa percentage of revenue in the near
term, as we continue to expand our business and additional expenses associated with being aiglulttaded company.

2011to
2012 %
Year Ended March 31, Change
2012 2011
(dollars in thousands)
General and administrative $ 10,72 $ 3,61 197%
Percentage of net revenue 3%% 22%

In the three months ended March 31, 2012, genathbdministrative expenses increased $7.1 milbor1,97%, compared to the three
months ended March 31, 2011. The increase was plynadtributable to an increase in headcount aidted expenses of $6.5 million,
including an increase in stock-based compensatiparese of $5.5 million related to primarily the @leration in connection with the closing of
the IPO of stock options held by two executivesyal as grants made during the quarter. Additignae invested in our systems and support
for the growth of the business through the useutside consultants, which contributed to the inseday $0.5 million. These increases were
offset by a decrease in legal fees of $0.3 million.

Depreciation and Amortizatiot

Depreciation and amortization expenses primarilystst of depreciation on computer equipment, satwieasehold improvements,
capitalized website and internal software develapnoests and amortization of purchased intangitWés expect that depreciation and
amortization expenses will increase on an absdlasis as we continue to expand our technologystrireture and will remain relatively flat
a percentage of revenue in the near term.

2011 to
2012 %
Three Months Ended March 31, Change
2012 2011
(dollars in thousands)
Depreciation and amortization $ 1,36 $ 81 66%
Percentage of net revenue 5% 5%

In the three months ended March 31, 2012, depfeniahd amortization expense increased $0.5 mjllo66%, compared to the three
months ended March 31, 2011. The increase was plyntize result of our investments in expanding taghnology infrastructure and capital
assets to support our increase in headcount atressganization. Depreciation and amortizatioatesd to our fixed assets and capitalized
website and internal use software development éostsased $0.3 million and $0.2 million, respeeiyv
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Other Income (Expense), Net

Other income (expense), net consists primarilyhefinterest income earned on our cash and cashadgpiis and foreign exchange gains
and losses.

Three Months Ended March 31,

2012 2011
(dollars in thousands)
Interest income $ 5 $ 5
Transaction gains (losses) on foreign exchange (22) 10¢
Other non-operating income (loss), net (14) (5)
Total other income (expense), net $ @k 10

In the three months ended March 31, 2012 ratiteme (expense), net decreased $0.1 million ewetpto the three months ended March
31, 2011. The decrease was largely driven by aavanéble change in foreign currency exchange ratesarily the British Pound, which
contributed to transaction losses on foreign exghan the three months ended March 31, 2012 cordgara gain in 2011.
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Provision for Income Taxe:!

Provision for income taxes consists of fedaral state income taxes in the United States armhia taxes in certain foreign jurisdictions,
deferred income taxes reflecting the net tax effeftemporary differences between the carryinguartof assets and liabilities for financial
reporting purposes and the amounts used for indarmpurposes, and the realization of net operdtisg carryforwards.

Three Months Ended March 31
2012 2011
(in thousands)
Provision for income taxes $ 31 % 12

Liquidity and Capital Resource

The following table summarizes our cash fldarsthe periods presented.

Three Months Ended March 31,
2012 2011
(in thousands)

Condensed Consolidated Statements of Cash Flows Rat

Purchases of property and equipment $ 367 $ 813
Depreciation and amortization 1,361 81¢
Cash flows provided by (used in) operating actgti (2,779 99¢
Cash flows used in investing activities (2,09)) (1,35)
Cash flows provided by financing activities 113,91 161

As of March 31, 2012, we had cash and cash equitsat#f $130.7 million. Cash and cash equivalentsisd of cash and money market
accounts. Cash held internationally as of March2®12 was immaterial. We did not have any shortiter long-term investments.
Additionally, we do not have any outstanding bawénis or credit facilities in place.

Amounts deposited with third party financial ingtions exceed the Federal Deposit Insurance Caiiparand Securities Investor
Protection Corporation (“SIPC”"), insurance limigs, applicable. These cash, cash equivalents amdtehm investment balances could be
impacted if the underlying financial institutiorsilfor are subjected to other adverse conditioribérfinancial markets. To date we have
experienced no loss or lack of access to our @asth equivalents or short-term investments; howeweican provide no assurances that acces:
to our invested cash, cash equivalents and shontiterestments will not be impacted by adverse @@ in the financial markets.

Operating Activities

We used $2.8 million of cash in operating actigtie the three months ended March 31, 2012, priynggsulting from our net loss of $9.8
million, offset by non-cash depreciation and anzation of $1.4 million and non-cash stock-basedmemsation of $7.4 million. In addition,
operating assets and liabilities changed by $1IBomj primarily due to the timing of payments tendors and an increase in collections on our
accounts receivable during the quarter.

We generated $1.0 million of cash in operatingvétégs in the three months ended March 31, 201iingmily resulting from our net loss of
$2.7 million, offset by non-cash depreciation ambetization of $0.8 million and non-cash stock-ltheempensation of $1.1 million. In
addition, operating assets and liabilities charigye®1.8 million, primarily due to the timing of paents to vendors and an increase in billings
and collections.

Investing Activities

Our primary investing activities have consisteghofchases of property and equipment to suppofbtild out of our data centers, and the
purchase of technology hardware to support our tirémvheadcount and software to support websiteldgment, website operations and our
corporate infrastructure. Purchases of propertyegpnidpment may vary from period to period due ®tthming of the expansion of our
operations and website and internal-use softwadedamelopment.

We used $2.1 million of cash in investing actist@uring the three months ended March 31, 2012h @Gsed in investing activities
primarily related to an increase in restricted oafs$1.1 million in connection with a new lease exted during the quarter, as well as
expenditures related to website development of 80lléon and purchases of property, equipment asfthare of $0.4 million to support ol



growth in the business. We expect to continue veshin property and equipment and developmenoitfvare for the remainder of 2012 and
thereafter.

We used $1.4 million of cash in investing acti\stia the three months ended March 31, 2011. Casthinsnvesting activities primarily
related to expenditures for property and equipmé$0.8 million support our growth in headcount axpenditures for website developmer
$0.5 million.
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Financing Activities

In March 2012, we received $122.6 million in proggé&om our IPO. During the quarter ended March281,2, we incurred $9.2 million
related to offering costs in connection with th®|ncluding underwriter commission and discourgsogiated with the transaction. With the
exception of the IPO, our recent financing actdgthave consisted primarily of net proceeds froengbuance of common stock related to the
exercise of stock options.

Off Balance Sheet Arrangements

We did not have any off balance sheet arrangenie2811 or the first three months of 2012.

Contractual Obligations

We lease our facilities in San Francisco, Califarander operating leases that expire in 2013. \A&elether facilities around the world, the
longest of which expires in 2017. In March 2012,em¢éered into a non-cancelable operating leaseeagget to lease office space located in
London, England. The future minimum lease paymenter the lease totaled approximately $5.3 milisrof March 31, 2012. We do not hi
any debt or material capital lease obligations, @hdf our property, equipment and software hagerbpurchased with cash. We have no
material long-term purchase obligations outstaneiith any vendors or third parties. Our future miom payments under non-cancelable
operating leases for equipment and office facditiee as follows as of March 31, 2012:

Payments Due by Period

Less Thar More Than
Total 1 Year 1-3Years 3-5Years 5 Years
(in thousands)
Operating lease obligations $ 1869 $ 4901 $ 7962 $ 554¢ $ 281

The contractual commitment amounts in the tablesalawe associated with agreements that are enfdecaad legally binding. Obligatior
under contracts that we can cancel without a siganit penalty are not included in the table above.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We have operations both within the United &tatnd internationally, and we are exposed to maides in the ordinary course of our
business. These risks include primarily interets, ioreign exchange risks and inflation.

Interest Rate Fluctuation Risl
Our cash and cash equivalents consist of cash andymmarket funds. We do not have any long-termdegngs.

The primary objective of our investment activitiego preserve principal while maximizing incometvaiut significantly increasing risk.
Because our cash and cash equivalents have aeftathort maturity, our portfolio's fair valuerslatively insensitive to interest rate changes.
During the three months ending March 31, 2012, eterthined that the nominal difference in basis fsofior investing our cash and cash
equivalents in longer-term investments did not amairia change in our investment strategy. In fupemods, we will continue to evaluate our
investment policy in order to ensure that we cardito meet our overall objectives. We believe aoltlygtical 10% increase in interest rates as
of March 31, 2012 would have an immaterial impacbar investment portfolio.

Foreign Currency Exchange Risk

We have foreign currency risks related to our reseeand operating expenses denominated in curreoities than the U.S. dollar,
principally the British pound sterling and the euFbe volatility of exchange rates depends on nfaotors that we cannot forecast with relie
accuracy. Although we have experienced and wiltiooe to experience fluctuations in our net incqioss) as a result of transaction gains
(losses) related to revaluing certain cash balan@de accounts receivable balances and intercoyripelances that are denominated in
currencies other than the U.S. dollar, we beliaw@hsa change will not have a material impact onresults of operations. In the event our
foreign sales and expenses increase, our operasodis may be more greatly affected by fluctuaionthe exchange rates of the currencies in
which we do business. At this time we do not, batmay in the future, enter into derivatives or offreancial instruments in an attempt to
hedge our foreign currency exchange risk. It ifiaift to predict the impact hedging activities vidinave on our results of operations.

Inflation Risk

We do not believe that inflation has had a matesfiggdct on our business, financial condition owftssof operations. If our costs were to
become subject to significant inflationary pressume may not be able to fully offset such highasts through price increases. Our inability or
failure to do so could harm our business, finanoaddition and results of operations.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Clgécutive Officer and our Chief Financial Officeyaluated the effectiveness of our
disclosure controls and procedures as of Marcl2@12. The term “disclosure controls and procedlessdefined in Rules 13a-15(e) and 15d-
15(e) under the Exchange Act, means controls amel grocedures of a company that are designedsirethat information required to be
disclosed by a company in the reports that it flesubmits under the Exchange Act is recorded;geesed, summarized and reported, within
the time periods specified in the SEC’s rules amch. Disclosure controls and procedures includiiout limitation, controls and procedures
designed to ensure that information required tdibelosed by a company in the reports that it filesubmits under the Exchange Act is
accumulated and communicated to the company’s nesneit, including its principal executive and prpadifinancial officers, as appropriate
to allow timely decisions regarding required disciee. Based on the evaluation of our disclosuréretsnand procedures as of March 31, 2012,
our Chief Executive Officer and Chief Financial ©0ér concluded that, as of such date, our discesantrols and procedures were effective.

Changes in Internal Control over Financial Reportirng

There was no change in our internal control ovearicial reporting identified in connection with tiealuation required by Rule 13a-15(d)
and 15d-15(d) of the Exchange Act that occurredhduthe period covered by this Quarterly ReporfFonm 10-Q that has materially affected,
or is reasonably likely to materially affect, ontérnal control over financial reporting.

Inherent Limitations on Effectiveness of Controls

Our management, including our Chief Executive @ffiand Chief Financial Officer, believes that oisictbsure controls and procedures
and internal control over financial reporting aesigned to provide reasonable assurance of achi¢viir objectives and are effective at the
reasonable assurance level. However, our managetoestnot expect that our disclosure controls andegalures or our internal control over
financial reporting will prevent all errors and &thud. A control system, no matter how well comeeiand operated, can provide only
reasonable, not absolute, assurance that the migiectf the control system are met. Further, thegieof a control system must reflect the fact
that there are resource constraints, and the hgméftontrols must be considered relative to thests. Because of the inherent limitations i



control systems, no evaluation of controls can jg®wabsolute assurance that all control issuesrestances of fraud, if any, have been
detected. These inherent limitations include tladitres that judgments in decision making can hatyaand that breakdowns can occur bec

of a simple error or mistake. Additionally, consa@an be circumvented by the individual acts ofs@@rsons, by collusion of two or more
people or by management override of the contrdig design of any system of controls also is basgeit upon certain assumptions about the
likelihood of future events, and there can be rememnce that any design will succeed in achiewmgtated goals under all potential future
conditions; over time, controls may become inadegjbacause of changes in conditions, or the degfreempliance with policies or

procedures may deteriorate. Because of the inhéneitditions in a cost-effective control system sstatements due to error or fraud may occur
and not be detected.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

In February and March 2010, the Company was sutwo putative class actions on behalf of Idnainesses asserting various causes of
action based on claims that the Company maniputhidatings and reviews on its platform to codocal businesses to buy its advertising
products. These cases were subsequently consdlittedéa action asserting claims for violation of thalifornia Business & Professions Code,
extortion and attempted extortion based on the waiithey allege and seeking monetary relief in mspecified amount and injunctive relief.
October 2011, the court dismissed this action witjudice. The plaintiffs have appealed to the Wddiurt of Appeals for the Ninth Circuit, but
the appeal has not yet been heard. Due to thevpnaliy nature of this potential appeal, the Companynable to reasonably estimate either the
probability of incurring a loss or an estimatedgamf such loss, if any, from an appeal.

In March 2011, the Company was sued in an actiobetralf of certain current and former employeesgrisg claims for violations of the
federal Fair Labor Standards Act, the Californid®o@aCode and the California Business & Professidode and seeking monetary relief in an
unspecified amount. In September 2011, the Compgnrged to settle this matter for payments in amexgde amount of up to $1.3 million.
The settlement is currently awaiting court approval

The Company is subject to legal proceedings arisirige ordinary course of business. Although #mults of litigation and claims cannot
be predicted with certainty, we currently beliekiattthe final outcome of these matters will notdhavmaterial adverse effect on the Company's
business, financial position, results of operationsash flows.

ITEM 1A. RISK FACTORS

Our operations and financial results are subjeght®mus risks and uncertainties, including thossadibed below, which could adversely
affect our business, financial condition, resuftsjgerations, cash flows, and the trading pricewfClass A common stock. You should
carefully consider the risks and uncertainties dieed below before making an investment decisicsidifional risks not presently known to us
or that we currently believe are immaterial mayaggnificantly impair our business operations.

Risks Related to Our Business and Industry

We have a short operating history in an evolvinglimstry, which makes it difficult to evaluate our fure prospects and may increase the r
that we will not be successful.

We have a short operating history in an evolvirdustry that may not develop as expected, if affdélls short operating history makes it
difficult to assess our future prospects. You stdaansider our business and prospects in lightefisks and difficulties we may encounter in
this rapidly evolving industry. These risks andidiflties include our ability to, among other thing

e increase the number of users of our website andlenapp, the number of reviews and other contertwrplatform and our revenue;
e continue to earn and preserve a reputation forigimy meaningful and reliable reviews of local mesises;
o effectively monetize our mobile app as usage coersrto migrate toward mobile devices;

e Mmanage, measure and demonstrate the effectivehess advertising solutions and attract and retew advertising clients, many of
which may only have limited or no online advertgsiexperience;

e successfully compete with existing and future pilevs of other forms of offline and online advertgsi

e successfully compete with other companies thataneently in, or may in the future enter, the besi of providing information
regarding local businesses;

e successfully expand our business in new and egistiarkets, both domestic and international,
e successfully develop and deploy new features aodyats;
e avoid interruptions or disruptions in our servigeslmwer than expected load times;

e develop a scalable, high-performance technologwpétifucture that can efficiently and reliably hanificreased usage globally, as well
as the deployment of new features and products;

e hire, integrate and retain talented sales and q@esonnel;

o effectively manage rapid growth in our sales fopmrsonnel and operations; €



o effectively partner with other companies.
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If the demand for information regarding lobakinesses does not develop as we expect, orfdilme address the needs of this demand, our
business will be harmed. We may not be able toessfally address these risks and difficulties beat, including those described elsewhe!
these risk factors. Failure to adequately addiessetrisks and difficulties could harm our busiress cause our operating results to suffer.

We have incurred significant operating losses iretpast, and we may not be able to generate sufficievenue to achieve or maintain
profitability, particularly given our significant mgoing sales and marketing expenses. Our recentgtorate will likely not be sustainable
and a failure to maintain an adequate growth ratelMadversely affect our results of operations abdisiness.

Since our inception, we have incurred significgmemating losses, and, as of March 31, 2012, weahaabcumulated deficit of
approximately $51.1 million. Although our revenuresre grown rapidly, increasing from $12.1 million2008, to $83.3 million in 2011, we
expect that our revenue growth rate will declin¢hia future as a result of a variety of factorsjuding the maturation of our business and the
gradual decline in the number of major geographackets, especially within the United States, toclihwe have not already expanded, and
should not rely on the revenue growth of any paiearterly or annual period as an indication of fotre performance. We also expect our
costs to increase in future periods as we contiogxpend substantial financial resources on:

e sales and marketing;

e product and feature development;

e our technology infrastructure;

e domestic and international expansion efforts;

e strategic opportunities, including commercial rnelaships and acquisitions; and

e general administration, including legal and accimgnéxpenses related to being a public company.

These investments may not result in increased tevengrowth in our business. If we are unable &ntain adequate revenue growth and
to manage our expenses, we may continue to ingaifisiant losses in the future and may not be #bkchieve or maintain profitability.

We rely on traffic to our website from search engimlike Google, Yahoo! and Bing, some of which affgoducts and services that compete
directly with our solutions. If our website failotrank prominently in unpaid search results, traffito our website could decline and our
business would be adversely affected.

Our success depends in part on our ability to@ttraers through unpaid Internet search resultearch engines like Google, Yahoo! and
Bing. The number of users we attract to our welisitien search engines is due in large part to hodwelmere our website ranks in unpaid
search results. These rankings can be affectechioyndoer of factors, many of which are not in owedi control, and they may change
frequently. For example, a search engine may chasganking algorithms, methodologies or desigmolds. As a result, links to our website
may not be prominent enough to drive traffic to metbsite, and we may not know how or otherwisenbe position to influence the results. In
some instances, search engine companies may ctiewgerankings in order to promote their own coinggtroducts or services or the
products or services of one or more of our competitOur website has experienced fluctuations amcteresult rankings in the past, and we
anticipate fluctuations in the future. Any reduatia the number of users directed to our websitdccadversely impact our business and re
of operations.

Google in particular is the most significant sounééraffic to our website accounting for more thaaif of the visits to our website from
Internet searches during the quarter ended MarcBBI2. Our success depends on our ability to migrt prominent presence in search re
for queries regarding local businesses on Googiege has removed links to our website from pogiohits web search product and has
promoted its own competing products, including Gesgocal products, in its search results. Givea lerge volume of traffic to our website
and the importance of the placement and displagxflts of a uses’search, similar actions in the future could hagebstantial negative eff
on our business and results of operations.

If we fail to generate and maintain sufficient higlyuality content from our users, we will be unakiie provide consumers with th
information they are looking for, which could negeely impact our traffic and revenue.

Our success depends on our ability to provide amess with the information they seek, which in tdepends on the quantity and quality
of the content provided by our users. For exampéemay be unable to provide consumers with therinétion they seek if our users do not
contribute content that is helpful and reliableifdhey remove content they previously submitt8ohilarly, we may be unable to provide
consumers with the information they seek if ourssge unwilling to contribute content becauseafoerns that they may be harassed or sued
by the businesses they review, instances of whiste loccurred in the past and may occur again ifutiiee. In addition, we may not be able to
provide users the information they seek if the rinfation on our platform is not up-to-date. We do plwase out or remove dated reviews, and
consumers may view older reviews as less relevahpful or reliable. If our platform does not prdeicurrent information about local
businesses or users perceive reviews on our plathsrless relevant, our brand and our business deuharmec



If we are unable to provide consumers with therimfation they seek, or if they can find equivalemitent on other services, they may stop
or reduce their use of our platform, and traffiotog website and on our mobile app will declineodf user traffic declines, our advertisers may
stop or reduce the amount of advertising on oufgria and our business could be harmed.
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Our business may be harmed if users view our platficas primarily limited to reviews of restaurant$id shopping experiences.

Our user traffic could be adversely affecfetbnsumers perceive the utility of our platfornmbi limited to finding businesses in the
restaurant and shopping categories, which togetb@yunted for approximately 45% of the businedsatshtave been reviewed on our platform
and 62% of our cumulative reviews through MarchZ11,2. We believe that this concentration of reweésvprimarily due to the frequency w
which individuals visit specific businesses or eggya certain activities versus others. For examgreindividual may eat at a restaurant three
times in one week or go shopping once a week,Hausame individual is unlikely to visit a mechamjef a haircut or use a home or local
service with the same frequency. However, if thghhdoncentration of reviews in the restaurant dmapping categories generates a perception
that our platform is primarily limited to these egories, traffic may decline and advertising cugtsimay be less likely to perceive value from
using our services, which could harm our business.

If our technology filters helpful content or fail$o filter unhelpful content, consumers and businessalike may stop or reduce their use
our platform and products, and our business couldffer.

While we have designed our technology to filterteoin that we believe may be offensive, biased,liaivie or otherwise unhelpful, we
cannot guarantee that our efforts will be effectveadequate. In addition, some consumers and ésss have expressed concern that our
technology inappropriately filters legitimate rewig which may cause them to stop or reduce theiofigur platform or our advertising
solutions. If the performance of our filter proveadequate or ineffective, our reputation and brawagt be harmed, users may stop using our
products and our business and results of operatiomsl be adversely affected.

Our business depends on a strong brand, and anjufai to maintain, protect and enhance our brand widthurt our ability to retain or
expand our base of users and advertisers, or ouitigbto increase the frequency with which they ueer solutions.

We have developed a strong brand that we belieseditributed significantly to the success of ausibess. Maintaining, protecting and
enhancing the “Yelp” brand is critical to expandimg base of users and advertisers and increasinfyequency with which they use our
solutions, and will depend largely on our abilisynhaintain consumer trust in our solutions andhenquality and integrity of the user content
and other information found on our website and rieolpp, which we may not do successfully. If wendd successfully maintain a strong
brand, our business could be harmed.

For example, consumers may believe that the reyipstos and other content contributed by our ComnitpiManagers or other employe
are influenced by our advertising relationshipsi@r otherwise biased. Although we take steps teemitethis from occurring by, for example,
displaying an “ambassador” badge on the accoutiiigppages for each of our Community Managers idiging them as Yelp employees and
explaining their role on our platform, the desigmatdoes not appear on the page for each reviewibated by the Community Manager and
we may not be successful in our efforts to maintainsumer trust. As a result, our brand and ouinkss could be harmed.

Our trademarks are an important element of ourchréfe have faced in the past, and may face inuted, oppositions from third parties
to our applications to register key trademarksiign jurisdictions in which we expect to expanul presence. If we are unsuccessful in
defending against these oppositions, our trademapkcations may be denied. Whether or not ouretnzatk registration applications are
denied, third parties may claim that our trademark@nge their rights. As a result, we could becked to pay significant settlement costs or
cease the use of these trademarks and associatedrds of our brand in those or other jurisdictidaing so could harm our brand or brand
recognition and adversely affect our businessnfifed condition and results of operation.

Negative publicity could adversely affect our reptibn and brand.

Negative publicity about our company, including technology, sales practices, personnel or custsemgice, could diminish confidence
in and the use of our products. The media has pusly reported allegations that we manipulate euiewws, rankings and ratings in favor of
our advertisers and against non-advertisers. lardomldemonstrate that our filtering process appliea nondiscriminatory manner to both
advertisers and non-advertisers, we have mad#tatetl reviews accessible on our platform. We halge allowed businesses to publicly
comment on negative reviews so that they can peotyidir response. Nevertheless, our reputatiorbeantd, the traffic to our website and
mobile app and our business may suffer if negativdicity about our company persists or if usetseolvise perceive that content on our
website and mobile app is manipulated or biaseddtition, our website and mobile app serve astigsm for expression by our users, and
third parties or the public at large may attribilite political or other sentiments expressed bysusarour platform to us, which could harm our
reputation.

If we fail to maintain and expand our base of advisers, our revenue and our business will be harm

For the quarter ended March 31, 2012, substantdlligf our revenue was generated by the sale wértiding products. Our ability to grow
our business depends on our ability to maintaineaqund our advertiser base. To do so, we mustimomyprospective advertisers of the
benefits of our products, including those who maybre familiar with our products (such as thoseéw markets). In addition, we have
incurred significant costs to attract current amaife advertisers and expect to incur significaltittonal costs for the foreseeable future. We
may face greater challenges as we continue to expanadvertiser base in businesses outside theurast and shopping categories, which
together accounted for approximately 45% of thartesses that have been reviewed on our platforn6agel of our cumulative reviews
through March 31, 2012, especially if these busiasdelieve that consumers perceive the utilityufplatform to be limited to findin



businesses in the restaurant and shopping catsgvie must also convince existing and prospectivedisers alike that our advertising
products work to their benefit. Many of these basses are more accustomed to using more traditiogtilods of advertising, such as
newspapers or print yellow pages directories. Faita maintain and expand the advertiser base dwurlth our business.
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Our advertisers do not typically have long-termigdtions to purchase our products. In additionrehg heavily on advertising spend by
small and mediunsized local businesses, which have historicallyeeigmced high failure rates and often have liméddertising budgets. As
result, we may experience attrition in our adverssn the ordinary course of business resultinghfseveral factors, including losses to
competitors, lower priced competitors, perceptithrad our advertising solutions are unnecessargeffactive, declining advertising budgets,
closures and bankruptcies. We must continuallyreeld advertisers both to replace advertisers whosdaoot to renew their advertising or
who go out of business, or otherwise fail to fulfileir advertising contracts with us, and to gmuv business. Our advertisers’ decisions to
renew depend on a number of factors, includingifigree of satisfaction with our products and thbility to continue their operations and
spending levels. The ratings and reviews that lassies receive from our users may also affect asivgrdecisions by current and prospective
advertisers. For instance, favorable ratings awigtwes, on the one hand, could be perceived as tibgithe need to advertise, and unfavorable
ratings and reviews, on the other, could discoulaggnesses from advertising to an audience thejwe as hostile or cause them to form a
negative opinion of our products and user basetlwtdeild discourage them from doing business withfumur advertisers increase their rates
of non-renewal or if we experience significant atiger attrition or contract breach, or if we areble to attract new advertisers in numbers
greater than the number of advertisers that we mgeclient base will decrease and our businésanéial condition and results of operations
would be harmed.

If we fail to expand effectively into new marketsoth domestically and abroad, our revenue and ousimess will be harmec

We intend to expand our operations into newketa, both domestically and abroad. We may inassés or otherwise fail to enter new
markets successfully. Our expansion into new margketces us in competitive environments with whighare unfamiliar and involves various
risks, including the need to invest significantoses and the possibility that returns on suckstments will not be achieved for several ye
or at all. In attempting to establish a presenageww markets, we expect, as we have in the pastcto significant expenses and face various
other challenges, such as expanding our sales mtteommunity management personnel to cover thesemarkets. Our current and any
future expansion plans will require significantaesces and management attention. Furthermore, weedleeady entered many of the largest
markets in the United States and further expansi@maller markets may not yield similar resultsostain our growth.

Our international operations involve additional ris, and our exposure to these risks will increasevee expand internationally.

We have started to expand our operations intenmaitip We expect to expand our international operst significantly by accessing new
markets abroad and expanding our offerings in ramguages. Our platform is now available in Engdisll several other languages. However,
we may have difficulty modifying our technology acaihtent for use in non-English-speaking market®stering new communities in non-
English-speaking markets. Our ability to managebmsiness and conduct our operations internatipnatjuires considerable management
attention and resources, and is subject to thécpkat challenges of supporting a rapidly growingsimess in an environment of multiple
languages, cultures, customs, legal systems, atteendispute systems, regulatory systems and cooiahéfrastructures. Furthermore, in
most international markets, we would not be th& #ntrant, and our competitors may be better ipositl than we are to succeed. Expanding
internationally may subject us to risks that weehaither not faced before or increase our expasutigks that we currently face, including
risks associated with:

e recruiting and retaining qualified, multi-linguahgloyees, including sales personnel;
e increased competition from local websites and guatel potential preferences by local populationoftal providers;

e compliance with applicable foreign laws and redats, including different privacy, censorship arability standards and regulations
and different intellectual property laws;

e providing solutions in different languages for ditnt cultures, which may require that we modify salutions and features to ensure
that they are culturally relevant in different ctnigs;

e the enforceability of our intellectual propertyhig;

e credit risk and higher levels of payment fraud;

e compliance with anti-bribery laws, including congrice with the Foreign Corrupt Practices Act andih€ Bribery Act;
e currency exchange rate fluctuations;

o foreign exchange controls that might prevent umfrepatriating cash earned outside the United State

e political and economic instability in some courdrie

e double taxation of our international earnings aotéptially adverse tax consequences due to changles tax laws of the United Stai
or the foreign jurisdictions in which we operatagda

e higher costs of doing business internationally.

26






Many people use smartphones and other mobile desstceaccess information about local businesseavéf are not successful in developil
solutions that generate revenue from our mobile dipption, or those solutions are not widely adoptexnir results of operations and busine
could be adversely affected.

The number of people who access informatiautilwcal businesses through mobile devices, inoudmartphones and handheld tablets or
computers, has increased dramatically in the gagtyears and is expected to increase. Because wetawrrently deliver advertising on our
mobile app, we have not materially monetized oubifecapp to date. As a result, we may not be abBenerate meaningful revenue from our
mobile app for the foreseeable future. If consunusesour mobile app at the expense of our welsiteadvertisers may stop or reduce
advertising on our website, and they may be untabéelvertise on our mobile app unless we develfgrife mobile advertising solutions that
are compelling to them. Similarly, we may be undblattract new advertisers unless we develop &ff=mobile advertising solutions. At the
same time, it is important that any mobile advergssolutions that we develop do not adverselycffeir users’ experience, even if they might
result in increased short-term monetization. Weehawited experience with mobile advertising. If fed to develop effective advertising
solutions, if our solutions alienate our user baséf, our solutions are not widely adopted or msufficiently profitable, our business may
suffer.

Additionally, as new mobile devices and platforme eleased, it is difficult to predict the probkeme may encounter in developing
products for these alternative devices and platfpand we may need to devote significant resoumcdse creation, support, and maintenance
of such products. In addition, if we experiencdidifities in the future in integrating our mobilpminto mobile devices or if problems arise
with our relationships with providers of mobile oatng systems or mobile application download stpseich as those of Apple or Google, if
our applications receive unfavorable treatment canexb to the promotion and placement of competimgieations, such as the order of our
products in the Apple AppStore, or if we face irased costs to distribute our mobile app, our fugmosvth and our results of operations could
suffer.

We expect to face increased competition in the nedrk

The market for information regarding local busiressand advertising is intensely competitive anddtgghanging. With the emergence of
new technologies and market entrants, competifidikély to intensify in the future. Our competidnclude, among others, offline media
companies and service providers; newspaper, téayviand other media companies, Internet searcimesgsuch as Google, Yahoo! and Bing;
and various other online service providers. Our getitors may enjoy competitive advantages, sudre@ater name recognition, longer
operating histories, substantially greater markate, large existing user bases and substantiadbtey financial, technical and other resources.
These companies may use these advantages to aftkrgts similar to ours at a lower price, develdfecent products to compete with our
current solutions and respond more quickly andcéffely than we do to new or changing opportunijtteshnologies, standards or client
requirements. In particular, major Internet compansuch as Google, Facebook, Yahoo! and Microsajt be more successful than us in
developing and marketing online advertising offgsimlirectly to local businesses and many of ouegtbers and potential advertisers may
choose to purchase online advertising services fl@se competitors and may reduce their purchdsas @roducts. In addition, many of our
current and potential competitors have establisharketing relationships with and access to lartjentbases. As the market for local online
advertising increases, new competitors, businestela@nd solutions are likely to emerge. We alsopete with these companies for the
attention of contributors and consumers, and magence decreases in both if our competitors affere compelling environments. For al
these reasons, we may be unable to maintain or irewumber of people who use our website and maipip and the number of businesses
that use our advertising solutions and we may faiessure to reduce the price of our advertisingt&wis, in which case our business, resul
operations and financial condition will be harmed.

The traffic to our website and mobile applicationay decline and our business may suffer if other qoamies copy information from our
platform and publish or aggregate it with other iafmation for their own benefit

From time to time, other companies copy informafimm our platform, through website scraping, rabot other means, and publish or
aggregate it with other information for their owenigfit. For example, in parts of 2010 and 2011, dkmcorporated content from our website
into its own local product without our permissi@wnogle’s users, as a result, may not have visitedvebsite because they found the
information they sought on Google. In Septemberl20ir Chief Executive Officer testified before teS. Senate Committee on the Judici
Subcommittee on Antitrust, Competition Policy ansh€umer Rights regarding Google’s practices inrdgrd. While we do not believe that
Google is still incorporating our content withis Ibcal products, we have no assurance that Gaoglther companies will not copy, publish
aggregate content from our platform in the future.

When third parties copy, publish, or aggregate eatnfrom our platform, it makes them more competitind decreases the likelihood that
consumers will visit our website or use our mobibp to find the information they seek, which conddyatively affect our business, results of
operations and financial condition. We may not bke #0 detect such third-party conduct in a tinrelgnner and, even if we could, we may not
be able to prevent it. In some cases, particularthe case of websites operating outside of thiedrStates, our available remedies may be
inadequate to protect us against such practicesddition, we may be required to expend signifidargncial or other resources to successfully
enforce our rights.

The impact of worldwide economic conditions, incind the resulting effect on advertising spending lmecal businesses, may adversely
affect our business, operating results and finant@ondition.

Our performance is subject to worldwide economieditions and their impact on levels of advertisapgnd by small and medium-sized



businesses, which may be disproportionately aftebteeconomic downturns. To the extent that theetureconomic slowdown continues, or
worldwide economic conditions materially deterieratur existing and potential advertising cliensymo longer consider investment in our
advertising solutions a necessity, or may elecetluce advertising budgets. Historically, econodae/nturns have resulted in overall
reductions in advertising spending. In particweep-based advertising solutions may be viewed byesof our existing and potential
advertising clients as a lower priority and couddise advertisers to reduce the amounts they speadvertising, terminate their use of our
solutions or default on their payment obligatiomsi$. In addition, economic conditions may advgrgapact levels of consumer spending,
which could adversely impact the numbers of consamisiting our website and mobile app. Consumecipases of discretionary items
generally decline during recessionary periods ahdrgeriods in which disposable income is advgraffected. If spending at many of the
local businesses reviewed on our website or mealpifedeclines, businesses may be less likely tousadvertising products, which could h.
a material adverse effect on our financial conditimd results of operations.
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We face potential liability and expense for legdaiens based on the content on our platform.

We face potential liability and expense fagdkclaims relating to the information that we psiblon our website and mobile app, including
claims for defamation, libel, negligence and coglgtior trademark infringement, among others. Fangxe, businesses in the past have
claimed, and may in the future claim, that we asponsible for defamatory reviews posted by oursus®e expect claims like these to
continue, and potentially increase in proportiotht® amount of content on our platform. These clatould divert management time and
attention away from our business and result iniBgg@mt costs to investigate and defend, regardkésse merits of the claims. In some
instances, we may elect or be compelled to remonteat or may be forced to pay substantial damiéges are unsuccessful in our efforts to
defend against these claims. If we elect or arepatied to remove valuable content from our websitenobile app, our platform may become
less useful to consumers and our traffic may declivhich could have a negative impact on our busimed financial performance.

Our business could suffer if the jurisdictions inlich we operate change the way in which they regeléhe Internet, including regulations
relating to user-generated content and privacy.

Our business, including our ability to operate argdand internationally, could be adversely affedtdeyislation or regulations are adopt
interpreted or implemented in a manner that isfisesient with our current business practices aatirfiquires changes to these practices or the
design of our platform, products or features. Bameple, if legislation is passed that limits theriomities afforded to websites that publish
user-generated content, we may be compelled towvemantent from our platform that we would otheevmiblish, restrict the types of
businesses that our users can review or furthéfiywae identity of our users, among other chan@asilarly, legislation could be passed that
limits our ability to use or store information alb@ur users. The Federal Trade Commission (“FT@8aaly expects companies like ours to
comply with guidelines issued under the Federatl@r@ommission Act that govern the collection, use storage of consumer information,
establishing principles relating to notice, consantess and data integrity and security. Our jpesaire designed to comply with these
guidelines as described in our published privadicpoFor example, we disclose that we collectrageof information about our users, such as
their names, email addresses, search historieaaivity on our platform. We also use and storéhsaéormation primarily to personalize the
experience on our platform, provide customer sutpgod display relevant advertising. While we do st or share personally identifiable
information with third parties for direct marketipgrrposes, we do have relationships with thirdipstthat may allow them access to user
information for other purposes. For example, whenowtsource functions such as technical and custeapport, tracking and reporting,
quality assurance and payment processing to otmepanies, we make user information available ts¢ghtbmpanies to the extent necessal
them to provide the outsourced services. We belewepolicies and practices comply with the FTG/acy guidelines and other applicable
laws and regulations. However, if our belief proireorrect, or if these guidelines, laws or regolas or their interpretation change or new
legislation or regulations are enacted, we maydmpelled to provide additional disclosures to osgns, obtain additional consents from our
users before collecting or using their informat@rimplement new safeguards to help our users neaaaguse of their information, among
other changes.

Legislative changes such as the examples aboveahaasly been proposed both domestically and abmeldding recent proposals by the
European Commission. Changes like these couldasereur administrative costs and make it morecdiffifor consumers to use our platform,
resulting in less traffic and revenue. Similarlpaoges like these could make it more difficultdsrto provide effective advertising tools to
businesses on our platform, resulting in fewer aibers and less revenue. In any of the cases abavéusiness could suffer.

If we fail to manage our growth effectively, our &nd, results of operations and business could berhed.

We have experienced rapid growth in our headcooditogerations, which places substantial demandsaragement and our operational
infrastructure. Most of our employees have beeh wit for fewer than two years. We intend to makestantial investments in our technology,
sales and marketing and community management aations. As we continue to grow, we must effectiviategrate, develop and motivate a
large number of new employees, including employeésternational markets, while maintaining the éfial aspects of our company culture.
If we do not manage the growth of our businessapatations effectively, the quality of our platfoend efficiency of our operations could
suffer, which could harm our brand, results of atiens and business.

We may not timely and effectively scale and adapt existing technology and network infrastructure@tensure that our platform is
accessible.

It is important to our success that users in atiggaphies be able to access our platform at aéigindVe have previously experienced, and
may experience in the future, service disruptiongages and other performance problems due toietyaf factors, including infrastructure
changes, human or software errors, capacity cantgtrdue to an overwhelming number of users acegssir platform simultaneously, and
denial of service or fraud or security attackssdme instances, we may not be able to identificthese or causes of these performance
problems within an acceptable period of time. Iyrbacome increasingly difficult to maintain and irmpe the availability of our platform,
especially during peak usage times and as ourignfubecome more complex and our user traffic emes. If our platform is unavailable wr
users attempt to access it or it does not loadialg as they expect, users may seek other sexv@cebtain the information for which they are
looking, and may not return to our platform as ofie the future, or at all. This would negativetygact our ability to attract users and
advertisers and increase the frequency with whiely ise our website and mobile app. We expectritraege to make significant investments
to maintain and improve the availability of ourtiteim and to enable rapid releases of new featamesproducts. To the extent that we do not
effectively address capacity constraints, upgradesgstems as needed and continually develop obhntdogy and network architecture to
accommodate actual and anticipated changes inaéatn our business and operating results may badt



Our disaster recovery program contemplates tramsitg our platform and data to a backup centelnénetvent of a catastrophe, but we have
not yet tested the procedure in full, and the fteomsprocedure may take several days or more toptete. During this time, our platform may
be unavailable in whole or in part to our users.
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We are, and may in the future be, subject to digsiand assertions by third parties that we violtteir rights. These disputes may be costly
to defend and could harm our business and operathegults.

We currently face, and we expect to face from timéme in the future, allegations that we havdated the rights of third parties, includi
patent, trademark, copyright and other intellecfuraperty rights [and the rights of current andhier employees and business owners?]. For
example, third parties have sued us for allegettilating their patent rights (we are currently dethelant in seven such suits, all of which
involve plaintiffs targeting multiple defendantstire same or similar suits), an action was filedigt us on behalf of current and former
employees claiming that we violated labor and otlers (we have agreed in principle, subject to tapproval, to settle the suit for up to $1.3
million) and various businesses have sued us alietiat we manipulate Yelp reviews in order to cegdhem and other businesses to pay for
Yelp advertising (one such suit was voluntarilyntissed, and two others were consolidated and fgadismissed with prejudice, although the
plaintiffs are seeking an appeal).

Other claims against us can be expected to be mate future. Even if the claims are without mettie costs associated with defending
these types of claims may be substantial, botharim¢ of time, money, and management distractiopatticular, patent and other intellectual
property litigation may be protracted and expensaral the results are difficult to predict and meguire us to stop offering certain features,
purchase licenses or modify our products and featwhile we develop non-infringing substitutes @aymesult in significant settlement costs.
We do not own any patents, and, therefore, maynbéle to deter competitors or others from purspiaiggnt or other intellectual property
infringement claims against us.

The results of litigation and claims to which weyntee subject cannot be predicted with certaintyerEl these matters do not result in
litigation or are resolved in our favor or withaignificant cash settlements, these matters, antirtte and resources necessary to litigate or
resolve them, could harm our business, resultpefations and reputation.

Some of our solutions contain open source softwasdich may pose particular risks to our proprietagpftware and solutions

We use open source software in our solutions afidigé open source software in the future. Fronetimtime, we may face claims from
third parties claiming ownership of, or demandiapase of, the open source software and/or derevatorks that we developed using such
software (which could include our proprietary s@icode), or otherwise seeking to enforce the teftise applicable open source license.
These claims could result in litigation and cowdduire us to purchase a costly license or ceasemjfthe implicated solutions unless and L
we can re-engineer them to avoid infringement. Té&iengineering process could require significaldittonal research and development
resources. In addition to risks related to licemgpiirements, use of certain open source softwamdead to greater risks than use of third-party
commercial software, as open source licensors géyelo not provide warranties or controls on thigio of software. Any of these risks cot
be difficult to eliminate or manage, and, if notlegssed, could have a negative effect on our bssiaed operating results.

We make the consumer experience our highest pripridur dedication to making decisions based printaien the best interests of
consumers may cause us to forgo short-term gaing adlvertising revenue.

We base many of our decisions upon the best ingeoéshe consumers who use our platform. We belteat this approach has been
essential to our success in increasing our usevthrate and the frequency with which consumersauseplatform and has served the long-
term interests of our company and our stockholdarthe past, we have forgone, and we may in theaéforgo, certain expansion or revenue
opportunities that we do not believe are in the besrests of consumers, even if such decisiogatiely impact our results of operations in
the short term, and we believe that continued adteer to this principle will, in the long term, béheur stockholders. In particular, our
approach of putting our consumers first may negatiimpact our relationships with our existing eogpective advertisers. For example, ur
we believe that a review violates our terms of mervsuch as reviews that contain hate speechgotrii we allow the review to remain on the
platform, even if the business disputes its acgur@ertain advertisers may therefore perceive wmampediment to their success as a rest
negative reviews and ratings. This practice coefdilt in a loss of advertisers, which in turn cduddm our results of operations.

We rely on third-party service providers for mangpects of our business, and any failure to maintairese relationships could harm our
business.

We rely on data about local businesses from thartigs, including various yellow pages and othédtparties that license such informat
to us. We also rely on third parties for other aspef our business, such as mapping functionafity administrative software solutions. If th
third parties experience difficulty meeting ouruggments or standards, or our licenses are revokedt renewed, it could make it difficult -
us to operate some aspects of our business, wbidtdl damage our reputation. In addition, if sudhdtparty service providers were to cease
operations, temporarily or permanently, face finahdistress or other business disruption, incrélse fees or if our relationships with these
providers deteriorate, we could suffer increasexdiscand delays in our ability to provide consunzerd advertisers with content or provide
similar services until an equivalent provider cob&found or we could develop replacement techryotwgperations. In addition, if we are
unsuccessful in choosing or finding high-qualitytpars, if we fail to negotiate cost-effective t&aships with them, or if we ineffectively
manage these relationships, it could have an aehensact on our business and financial performance.
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We expect a number of factors to cause our opergtiesults to fluctuate on a quarterly and annual ®ia, which may make it difficult to
predict our future performance

Our operating results could vary significarftym quarter to quarter and year to year becatiaevariety of factors, many of which are
outside of our control. As a result, comparing operating results on a period-to-period basis naybe meaningful. In addition to other risk
factors discussed in this section, factors that omtribute to the variability of our quarterly aadnual results include:

e our ability to attract new local business advertisend retain existing advertisers;

e our ability to accurately forecast revenue and appately plan our expenses;

o the effects of changes in search engine placenmehp@minence;

o the effects of increased competition in our busines

e our ability to successfully expand in existing metgk enter new markets and manage our internatgxpension;

e the impact of worldwide economic conditions, indhglthe resulting effect on consumer spending edllbusinesses and the level of
advertising spending by local businesses;

e our ability to protect our intellectual property;

e our ability to maintain an adequate rate of groanh effectively manage that growth;

e our ability to maintain and increase traffic to ewebsite and mobile app;

e our ability to keep pace with changes in technojogy

e the success of our sales and marketing efforts;

e costs associated with defending intellectual priypefringement and other claims and related judgteer settlements;
e changes in government regulation affecting ourress;

e interruptions in service and any related impacbonreputation;

e the attraction and retention of qualified employaed key personnel;

e our ability to choose and effectively manage thpedty service providers;

e the impact of fluctuations in currency exchangesat

e our ability to successfully manage any acquisitiohBusinesses, solutions or technologies;
e the effects of natural or man-made catastrophiatsye

e changes in consumer behavior with respect to logsinesses;

o the effectiveness of our internal controls; and

e changes in our tax rates or exposure to additiaxaiabilities.

Because we recognize most of the revenue from alweatising products over the term of an agreememsignificant downturn in our
business may not be immediately reflected in ousutts of operations.

We recognize revenue from sales of our adsiegiproducts over the terms of the applicable@gents, which are generally three, six or 12
months. As a result, a significant portion of teeemue we report in each quarter is generated &gneements entered into during previous
guarters. Consequently, a decline in new or reneageelements in any one quarter may not signifigampact our revenue in that quarter but
will negatively affect our revenue in future quastdn addition, we may be unable to adjust ougdixosts in response to reduced revenue.
Accordingly, the effect of significant declinesadvertising sales may not be reflected in our -term results of operation



We rely on the performance of highly skilled perswel, and if we are unable to attract, retain and mate wel-qualified employees, oL
business could be harmed.

We believe our success has depended, and contmdepend, on the efforts and talents of our engdeyincluding Jeremy Stoppelman,
our Chief Executive Officer, Geoff Donaker, our €hOperating Officer, and our software engineeratketing professionals and advertising
sales staff. Our future success depends on ouinciamg ability to attract, develop, motivate anthie highly qualified and skilled employees.
Qualified individuals are in high demand, and weynmeur significant costs to attract them. In auddfif the loss of any of our senior
management or key employees could materially adWeedfect our ability to execute our business pkamd we may not be able to find
adequate replacements. All of our officers and oth&. employees are at-will employees, which méay may terminate their employment
relationship with us at any time, and their knowgeaf our business and industry would be extrerdificult to replace. We cannot ensure t
we will be able to retain the services of any meraloé our senior management or other key employtées do not succeed in attracting well-
qualified employees or retaining and motivatingsérg employees, our business could be harmed.
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Failure to protect or enforce our intellectual praty rights could harm our business and resultsagerations.

We regard the protection of our trade secoeigyrights, trademarks and domain names as critioailir success. In particular, we must
maintain, protect and enhance the “Yelp” brand. Mesue the registration of our domain names, tradksn and service marks in the United
States and in certain jurisdictions abroad. Westid protect our intellectual property rights leyying on federal, state and common law rig
as well as contractual restrictions. We typicaltyes into confidentiality and invention assignmagteements with our employees and
contractors, and confidentiality agreements wittipa with whom we conduct business in order tatlecess to, and disclosure and use of,
our proprietary information. However, these contiatarrangements and the other steps we have tak@otect our intellectual property may
not prevent the misappropriation or disclosurewfproprietary information nor deter independentadepment of similar technologies by
others.

Effective trade secret, copyright, trademark anchaio name protection is expensive to develop andtaia, both in terms of initial and
ongoing registration requirements and expenseshendosts of defending our rights. We are seeldongotect our trademarks and domain
names in an increasing number of jurisdictions;aegss that is expensive and may not be successfuhich we may not pursue in every
location. Litigation may be necessary to enforceiotellectual property rights, protect our respeetrade secrets or determine the validity and
scope of proprietary rights claimed by others. Aitigation of this nature, regardless of outcomeraarit, could result in substantial costs and
diversion of management and technical resourcespfwhich could adversely affect our business apérating results. We may incur
significant costs in enforcing our trademarks agaihose who attempt to imitate our “Yelp” branfdwe fail to maintain, protect and enhance
our intellectual property rights, our business apdrating results may be harmed.

We may be unable to continue to use the domain nartet we use in our business, or prevent third fi@s from acquiring and using
domain names that infringe on, are similar to, otleerwise decrease the value of our brand or ourdesmarks or service marks.

We have registered domain names for our websitestbaise in our business, such as Yelp.com. Ifoge the ability to use a domain name,
whether due to trademark claims, failure to renesvapplicable registration, or any other causemag be forced to market our products under
a new domain name, which could cause us substéwatied, or to incur significant expense in ordeptiwchase rights to the domain name in
question. In addition, our competitors and othenslat attempt to capitalize on our brand recognitgrusing domain names similar to ours.
Domain names similar to ours have been registeréaei United States and elsewhere. We may be utmplevent third parties from acquiri
and using domain names that infringe on, are sirvlaor otherwise decrease the value of our boaralr trademarks or service marks.
Protecting and enforcing our rights in our domaames may require litigation, which could resulsubstantial costs and diversion of
management’s attention.

If our security measures are compromised, or if oplatform is subject to attacks that degrade or giehe ability of users to access o
content, users may curtail or stop use of our ptatf.

Like all online services, our platform is vulneralbb computer viruses, break-ins, phishing attaatempts to overload our servers with
denial-of-service or other attacks and similarui$ions from unauthorized use of our computer systeany of which could lead to
interruptions, delays, or website shutdowns, cayukies of critical data or the unauthorized disatesor use of personally identifiable or other
confidential information. If we experience comprees to our security that result in performancevailability problems, the complete
shutdown of our website or the loss or unauthortiiedlosure of confidential information, our usersadvertisers may lose trust and confide
in us and decrease their use of our platform qr ging our platform entirely. Because the techesqused to obtain unauthorized access,
disable or degrade service or sabotage systemgeligguently, often are not recognized until ldettagainst a target and may originate
from less regulated and remote areas around thie waee may be unable to proactively address thedeniques or to implement adequate
preventative measures. In addition, user and bssioener accounts and profile pages could be habijadked, altered or otherwise claimed
or controlled by unauthorized persons. For exampéeenable businesses to create free online bgsawesunts and claim the business profile
pages for each of their business locations. Wdyw#rése claims through an automated telephonécation process, which is designed to
confirm that the person setting up the accountfiiaded with the business by confirming that therson has access to the business’s telephon
Our verification system could fail to confirm thte recipient of the call is an authorized représtére of the business, or mistakenly allow an
unauthorized representative to claim the busingssfile page. Any or all of these issues couldategly impact our ability to attract new
users or could deter current users from returnimgduce the frequency with which consumers anediders use our solutions, cause existing
or potential advertisers to cancel their contractsubject us to third-party lawsuits, regulataneé or other action or liability, thereby harming
our results of operations.

We process, store and use personal information atider data, which subjects us to governmental reggidn and other legal obligations
related to privacy. Our actual or perceived failute comply with such obligations could harm our hionsss.

We receive, store and process personal informatighother user data, including credit card inforamefor certain users. There are
numerous federal, state and local laws around trdwegarding privacy and the storing, sharing, ygocessing, disclosure and protection of
personal Information and other user data, the sobpdiich are changing, subject to differing intexfations, and may be inconsistent between
countries or conflict with other rules. We gengraibmply with industry standards and are subjethéoterms of our privacy policies and
privacy-related obligations to third parties (indilug, in certain instances, voluntary third-pargytification bodies such as TRUSTe). It is
possible that these obligations may be interpratetlapplied in a manner that is inconsistent from jorisdiction to another and may conflict
with other rules or our practices. Any failure @rgeived failure by us to comply with our privaaylipies, our privacy-related obligations to
users or other third parties, or our priv-related legal obligations, or any compromise ofusiég that results in the unauthorized releas



transfer of personally identifiable informationather user data, may result in governmental enfoece actions, litigation or negative public
and could cause our users and advertisers toraseit us, which could have an adverse effectworbosiness. Additionally, if third parties

with whom we work, such as advertisers, vendomeselopers, violate applicable laws or our policgsh violations may also put our users’
information at risk and could have an adverse efiamur business.
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Our business is subject to a variety of U.S. andeign laws, many of which are unsettled and stikbvkloping and which could subject us to
claims or otherwise harm our business.

We are subject to a variety of laws in thetedhiStates and abroad, including laws regarding igéntion, privacy, distribution of user-
generated content and consumer protection, thdteqaently evolving and developing. The scope iaterpretation of the laws that are or n
be applicable to us are often uncertain and magobéicting, particularly outside the United StatEsr example, laws relating to the liability
providers of online services for activities of thesers and other third parties are currently be&dsted by a number of claims, including actions
based on invasion of privacy and other torts, urdfampetition, copyright and trademark infringementd other theories based on the nature
and content of the materials searched, the adegost the content provided by users. In additiegulatory authorities around the world are
considering a number of legislative and regulafmgposals concerning data protection and otheremsathat may be applicable to our busir
It is also likely that if our business grows analees and our solutions are used in a greater nuofluntries, we will become subject to
laws and regulations in additional jurisdictiontsisldifficult to predict how existing laws will bepplied to our business and the new laws to
which we may become subject.

If we are not able to comply with these laws omlations or if we become liable under these lawsegulations, we could be directly
harmed, and we may be forced to implement new nmeaga reduce our exposure to this liability. Timay require us to expend substantial
resources or to discontinue certain products dufea, which would negatively affect our businéssaddition, the increased attention focused
upon liability issues as a result of lawsuits aggidlative proposals could harm our reputationtbevise impact the growth of our business.
Any costs incurred to prevent or mitigate this paied liability could also harm our business anegting results.

Domestic and foreign laws may be interpreted andaned in ways that impose new obligations on ushaiespect to Yelp Deals, which m
harm our business and results of operations.

Our Yelp Deals products may be deemed gift cediés, store gift cards, general-use prepaid cardther vouchers, or “gift cards”,
subject to, among other laws, the federal Crediti@acountability Responsibility and Disclosure Adt2009 (“Credit CARD Act of 2009”)
and similar federal, state and foreign laws. Mahthese laws include specific disclosure requiretsi@md prohibitions or limitations on the 1
of expiration dates and the imposition of cert@ad. For example, the Credit CARD Act of 2009 rezpithat gift cards expire no earlier than
five years after their issue. Yelp Deals are cosgatiof two components: (i) the purchase value, visiche amount paid by the purchaser and
which does not expire, and (ii) the promotionalnealwhich is the remaining value for which the YBlgal can be redeemed during a limited
period, which typically ends one year after theedsftpurchase. If, contrary to our belief, the Gr&RARD Act of 2009 and similar state laws
were held to apply to the promotional value compwmé Yelp Deals, consumers would be entitled tbessm the promotional value component
of their Yelp Deals for up to five years after thissue, and we could face liability for redemptpariods that are less than five years. Various
companies that provide deal products similar tes@ue currently defendants in purported class m¢tiovsuits that have been filed in federal
and state court claiming that their deal produogssaibject to the Credit CARD Act of 2009 and vasistate laws governing gift cards and that
the defendants have violated these laws as a i@sedipiration dates and other restrictions theyehglaced on their deals. Similar lawsuits t
been filed in other locations in which we plan & sur Yelp Deals, such as the Canadian provirié@ndario, alleging similar violations of
provincial legislation governing gift cards.

The application of various other laws and regutaito our products, and particularly our Yelp Demlsincertain. These include laws and
regulations pertaining to unclaimed and abandomepepty, partial redemption, refunds, revenue-sitaréstrictions on certain trade groups
and professions, sales and other local taxes anskile of alcoholic beverages. For example, althdig the responsibility of merchants to
redeem or refund unexpired Yelp Deals that thegrdfirough our platform, the law might be interpceto require that we redeem or refund
them. Because merchants alone, and not Yelp, ax¢asition to track the redemption of Yelp Deals,may not be able to comply with such a
requirement without substantial and potentiallytiyoshanges to our infrastructure and businesstiges: In addition, we may become, or be
determined to be, subject to federal, state oidarlaws regulating money transmitters or aimegraventing money laundering or terrorist
financing, including the Bank Secrecy Act, the UBATRIOT Act and other similar future laws or redgidas.

If we become subject to claims or are requiredtr aur business practices as a result of cuoehiture laws and regulations, our reve
could decrease, our costs could increase and @imdéss could otherwise be harmed. In additiongtists and expenses associated with
defending any actions related to such additionasland regulations and any payments of relatedliiesidines, judgments or settlements
could harm our business.

We may require additional capital to support busgsegrowth, and this capital might not be availalda acceptable terms, if at all.

We intend to continue to make investments to supmarbusiness growth and may require additionadifuto respond to business
challenges, including the need to develop new featand products or enhance our existing senvitgspve our operating infrastructure or
acquire complementary businesses and technoldggesrdingly, we may need to engage in equity ortdi@ancings to secure additional
funds. If we raise additional funds through futisguances of equity or convertible debt securities, existing stockholders could suffer
significant dilution, and any new equity securities issue could have rights, preferences and pges superior to those of holders of our C
A common stock. Any debt financing we secure infthtare could involve restrictive covenants relgtio our capital raising activities and
other financial and operational matters, which mmeake it more difficult for us to obtain additior@dpital and to pursue business opportunities,
including potential acquisitions. We may not beeatol obtain additional financing on terms favorablels, if at all. If we are unable to obtain
adequate financing or financing on terms satisfgdim us when we require it, our ability to contnto support our business growth and to
respond to business challenges could be significanpaired, and our business may be harn



We may acquire other companies or technologies, ahhtould divert our manageme’s attention, result in additional dilution to ou
stockholders and otherwise disrupt our operationsdaharm our operating results

Our success will depend, in part, on our abilitgxpand our product offerings and grow our busiiresssponse to changing technologies,
user and advertiser demands and competitive pessdursome circumstances, we may determine to dorsugh the acquisition of
complementary businesses or technologies rathertkinaugh internal development. We do not have B&pee acquiring other businesses and
technologies. The pursuit of potential acquisitioresy divert the attention of management and casge incur expenses in identifying,
investigating and pursuing suitable acquisitionisetlier or not they are consummated. Furthermosx) Bwve successfully acquire additional
businesses or technologies, we may not be abigdgriate the acquired personnel, operations amthddagies successfully, or effectively
manage the combined business following the aciprisitVe also may not achieve the anticipated benfbHhm the acquired business or
technology. In addition, we may unknowingly inhdidbilities from future acquisitions that arise¢eafthe acquisition and are not adequately
covered by indemnities. Acquisitions could alsaitem dilutive issuances of equity securities log incurrence of debt, which could adversely
affect our results of operations. If an acquiredibess or technology fails to meet our expectations business, results of operations and
financial condition may suffer.
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Our business is subject to the risks of earthquakiges, floods and other natural catastrophic ewsrand to interruption by man-made
problems such as computer viruses or terroris

Our systems and operations are vulnerablanoede or interruption from earthquakes, fires,dgygpower losses, telecommunications
failures, terrorist attacks, acts of war, humawomsrbreak-ins and similar events. For examplégrifgcant natural disaster, such as an
earthquake, fire or flood, could have a materialessle impact on our business, operating resultdinadcial condition, and our insurance
coverage may be insufficient to compensate usoiksds that may occur. Our U.S. corporate officesome of the facilities we lease to house
our computer and telecommunications equipmentaaéd in the San Francisco Bay Area, a region knfowseismic activity. In addition,
acts of terrorism, which may be targeted at mefitgpoareas that have higher population density thiaal areas, could cause disruptions in
or our local business advertisers’ businessesesetlbnomy as a whole. Our servers may also benalilgeto computer viruses, break-ins and
similar disruptions from unauthorized tamperinghadur computer systems, which could lead to infefoms, delays, loss of critical data or the
unauthorized disclosure of confidential client d&t&e may not have sufficient protection or recovgligns in certain circumstances, such as
natural disasters affecting the San Francisco B&gaAand our business interruption insurance mag<dficient to compensate us for losses
that may occur. As we rely heavily on our servemnputer and communications systems and the Irtegre®nduct our business and provide
high quality customer service, such disruptionddomegatively impact our ability to run our busieesd either directly or indirectly disrupt
our local business advertisers’ businesses, whialdchave an adverse affect on our business, apgnesults and financial condition.

The intended tax benefits of our corporate strucéuand intercompany arrangements depend on the aggilon of the tax laws of various
jurisdictions and on how we operate our busine

Our corporate structure and intercompany arrangesnertiuding the manner in which we develop anel asr intellectual property and the
transfer pricing of our intercompany transactiars, intended to reduce our worldwide effectivertte. The application of the tax laws of
various jurisdictions, including the United Statesour international business activities is subjednterpretation and depends on our ability to
operate our business in a manner consistent witlkaporate structure and intercompany arrangem&htstaxing authorities of the
jurisdictions in which we operate may challenge methodologies for valuing developed technologintercompany arrangements, includ
our transfer pricing, or determine that the mannevhich we operate our business does not achkevéntended tax consequences, which ¢
increase our worldwide effective tax rate and hatmfinancial position and results of operations.

Our corporate structure includes legal entitieated in jurisdictions with income tax rates loweaut the U.S. statutory tax rate. Our
intercompany arrangements allocate income to sotities in accordance with arm’s-length principéesl commensurate with functions
performed, risks assumed and ownership of valuadrgorate assets. We believe that income taxedriaia foreign jurisdictions at a lower
rate relative to the U.S. statutory rate will havieeneficial impact on our worldwide effective tate.

Significant judgment is required in evaluating tax positions and determining our provision fordnme taxes. During the ordinary course
of business, there are many transactions and adilwo$ for which the ultimate tax determinatiominertain. For example, our effective tax
rates could be adversely affected by earnings Heimgr than anticipated in countries where we Hawer statutory rates and higher than
anticipated in countries where we have higher giafurates, by changes in foreign currency exchaatgs or by changes in the relevant tax,
accounting and other laws, regulations, principled interpretations. As we operate in numerousitaiirisdictions, the application of tax la
can be subject to diverging and sometimes corilicinterpretations by tax authorities of thesesgiGtions. It is not uncommon for taxing
authorities in different countries to have conftigtviews, for instance, with respect to, amongeothings, the manner in which the arm’s
length standard is applied for transfer pricinggmses, or with respect to the valuation of intéllatproperty. In addition, tax laws are dynai
and subject to change as new laws are passed anititegpretations of the law are issued or appliegharticular, there is uncertainty in
relation to the U.S. tax legislation in terms of flature corporate tax rate but also in terms efuhS. tax consequences of income derived from
income related to intellectual property earned seas in low tax jurisdictions.

Our existing corporate structure and intercompangrgements have been implemented in a manner Wexdés in compliance with
current prevailing tax laws. However, the tax bé@sefhich we intend to eventually derive could melermined if we are unable to adapt the
manner in which we operate our business and daobkanging tax laws.

The enactment of legislation implementing changesthe U.S. taxation of international business adties or the adoption of other tax
reform policies could materially impact our finanal condition and results of operations.

The current administration has made public statésnedicating that it has made international tefema a priority, and key members of t
U.S. Congress have conducted hearings and propesetegislation. Recent changes to U.S. tax lamguding limitations on the ability of
taxpayers to claim and utilize foreign tax creditsl the deferral of certain tax deductions untiheeys outside of the United States are
repatriated to the United States, as well as clatm¥.S. tax laws that may be enacted in the éyttould impact the tax treatment of our
foreign earnings. Due to the expanding scale ofi@rnational business activities, any changehenU.S. taxation of such activities may
increase our worldwide effective tax rate and haunfinancial condition and results of operations.
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Risks Related to Ownership of Our Class A Common 8tk

The dual class structure of our common stock hag tffect of concentrating voting control with thost¢ockholders who held our stock prior
to our initial public offering, including our founcers, directors, executive officers and employeed #reir affiliates, and limiting your ability
to influence corporate matters.

Our Class B common stock has 10 votes peeshad our Class A common stock has one vote ee sBtockholders who hold shares of
Class B common stock, including our founders, does; executive officers and employees and théiiaés, together beneficially own shares
representing approximately 98.5% of the voting poafeour outstanding capital stock as of March&112. Consequently, the holders of ClI
B common stock collectively will continue to be altd control all matters submitted to our stockkoddor approval even if their stock
holdings represent less than 50% of the outstarghiages of our common stock. Because of the 10wviotitig ratio between our Class B and
Class A common stock, the holders of our Classmron stock collectively will continue to controh@ajority of the combined voting power
of our common stock even when the shares of ClassnBnon stock represent a small minority of allstariding shares of our Class A and
Class B common stock. This concentrated contrdllimit your ability to influence corporate mattefie the foreseeable future, and, as a re
the market price of our Class A common stock chdddversely affected. Future transfers by holde@ass B common stock will generally
result in those shares converting to Class A comstock, which will have the effect, over time, n€ieasing the relative voting power of th
holders of Class B common stock who retain thedras in the long term, which may include existiogrfders, officers and directors and their
affiliates.

Our share price has been and will likely continue be volatile.

The trading price of our Class A common stock heenb and is likely to continue to be, highly vdiatind could be subject to wide
fluctuations in response to various factors, sofmeghich are beyond our control. Since shares ofaamnmon stock were sold in our initial
public offering in March 2012 at a price of $15®€r share, our stock price has ranged from $19.331.96 through April 30, 2012. In
addition to the factors discussed in this “RisktBegd’ section and elsewhere in this Quarterly ReporForm 10-Q, factors that may cause
volatility in our share price include:

e actual or anticipated fluctuations in our finanaahdition and operating results;

e changes in projected operating and financial result

e actual or anticipated changes in our growth ratgive to our competitors;

e announcements of technological innovations or nieriags by us or our competitors;

e announcements by us or our competitors of sigmifiezquisitions, strategic partnerships, joint veas or capital-raising activities or
commitments;

e additions or departures of key personnel,

e issuance of research or reports by securities atsaly

o fluctuations in the valuation of companies percdilsg investors to be comparable to us;

e sales of our Class A or Class B common stock;

e changes in laws or regulations applicable to olutEms;

e share price and volume fluctuations attributablantmnsistent trading volume levels of our shares;
e the expiration of contractual lock-up agreememntst a

e general economic and market conditions.

Furthermore, the stock markets recently hapergenced extreme price and volume fluctuatiomas llave affected and continue to affect the
market prices of equity securities of many companidese fluctuations often have been unrelatelisproportionate to the operating
performance of those companies. These broad mankkindustry fluctuations, as well as general entinppolitical and market conditions
such as recessions, interest rate changes oratitanal currency fluctuations, may negatively imp&e market price of our Class A common
stock. In the past, companies that have experievakadility in the market price of their stock halveen subject to securities class action
litigation. We may be the target of this type d¢ifjiation in the future. Securities litigation agstius could result in substantial costs and divert
our manageme’s attention from other business concerns, whichddearm our busines



We do not intend to pay dividends for the foresdediiture, and as a result your ability to achiegereturn on your investment will deper
on appreciation in the price of our Class A commstock.

We have never declared or paid any cash dividendsiocommon stock and do not intend to pay ank dasdends in the foreseeable
future. We anticipate that we will retain all ofrduture earnings for use in the development oftmusiness and for general corporate purposes.
Any determination to pay dividends in the futurdl e at the discretion of our board of directdkscordingly, investors must rely on sales of
their Class A common stock after price appreciatwdnich may never occur, as the only way to reaiag future gains on their investments.
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Anti-takeover provisions in our charter documents andder Delaware law could make an acquisition of usre difficult, limit attempts by
our stockholders to replace or remove our currenanagement and limit the market price of our ClasscAmmon stock.

Provisions in our certificate of incorporatiand bylaws may have the effect of delaying or eneévg a change in control or changes in our
management. Our amended and restated certificateafporation and amended and restated bylawadegbrovisions that:

e authorize our board of directors to issue, withfauther action by the stockholders, up to 10,000,8Rares of undesignated preferred
stock;

e require that any action to be taken by our stoaia be effected at a duly called annual or spewégdting and not by written consent;

e specify that special meetings of our stockholders lze called only by our board of directors, thai€bf our board of directors, or our
Chief Executive Officer;

e establish an advance notice procedure for stockh@rbposals to be brought before an annual meetiolyding proposed nominations
of persons for election to our board of directors;

e establish that our board of directors is divideo ithree classes, with directors in each clasdregthree-year staggered terms;
e prohibit cumulative voting in the election of diters;

e provide that vacancies on our board of directorg befilled only by a majority of directors thenaffice, even though less than a
quorum;

e require the approval of our board of directorsher lholders of a supermajority of our outstandirgres of capital stock to amend our
bylaws and certain provisions of our certificatéraforporation; and

o reflect two classes of common stock, as discuskedea

These provisions may frustrate or preventattgmpts by our stockholders to replace or remavecorrent management by making it more
difficult for stockholders to replace members of board of directors, which is responsible for @pping the members of our management. In
addition, because we are incorporated in Delaweegeare governed by the provisions of Section 20B@Delaware General Corporation L
which generally prohibits a Delaware corporatiamirengaging in any of a broad range of businessgwtions with any “interested”
stockholder for a period of three years followihg tlate on which the stockholder became an “intdéstockholder.

If securities or industry analysts do not publiskesearch or reports about our business, or publistgative reports about our business, ¢
share price and trading volume could declir

The trading market for our Class A common stoclsdme extent, depends on the research and repattseacurities or industry analysts
publish about us or our business. We do not hayeantrol over these analysts. If one or more efdhalysts who cover us downgrade our
shares or change their opinion of our shares, lnaresprice would likely decline. If one or moretiése analysts cease coverage of our
company or fail to regularly publish reports onws, could lose visibility in the financial marketghich could cause our share price or trading
volume to decline.

Future sales of our Class A common stock in the fiabmarket could cause our share price to decline.

We have a small public float relative to the tatamber of shares of our Class A and Class B constamk that are issued and outstanding
and a substantial majority of our issued and ontstey shares are currently restricted as a re$gkaurities laws, lock-up agreements or other
contractual restrictions that restrict transfers.

Sales of a substantial number of shares of oursGlasommon stock in the public market, or the pptioa that these sales might occur,
could depress the market price of our Class A comstock and could impair our ability to raise capihrough the sale of additional equity
securities. Based on the total number of outstanslirares of our common stock as of March 31, 2@&Xave 8,222,500 shares of Class A
common stock and 52,909,098 shares of Class B constock outstanding, assuming no exercise of otstanding options.

Upon completion of the release of the underwritierskup from our IPO, currently expected to ocatelAugust or early September 2012,
approximately 53 million shares will be eligibler feale upon the expiration of lock-up agreemenijext in some cases to volume and other
restrictions of Rule 144 and Rule 701 under theuBies Act. Sales of substantial amounts of owas8IA common stock in the public market
following the release of the lock-up or otherwigethe perception that these sales could occutdamause the market price of our Class A
common stock to declin



35




The requirements of being a public company may straur resources, divert management’s attention aaffect our ability to attract and
retain qualified board members.

We are subject to the reporting requiremehthe Securities Exchange Act of 1934, as amenadlethe Exchange Act, the Sarbanes-Oxley
Act, the Dodd-Frank Act, the listing requirementshee New York Stock Exchange and other applicableurities rules and regulations.
Compliance with these rules and regulations hagased and will continue to increase our legalfarahcial compliance costs, make some
activities more difficult, time-consuming or costhnd increase demand on our systems and resoliteeSarbane®xley Act requires, amor
other things, that we maintain effective disclostwatrols and procedures and internal control éwancial reporting. In order to maintain ai
if required, improve our disclosure controls andgadures and internal control over financial répgrto meet this standard, significant
resources and management oversight may be regiiseg result, managemestttention may be diverted from other businessears, whict
could harm our business and operating resultso@ifih we have hired additional employees to comgilly these requirements, we may nee
hire more employees in the future, which will irese our costs and expenses.

In addition, changing laws, regulations and stasislaelating to corporate governance and publidaisece are creating uncertainty for
public companies, increasing legal and financiahpliance costs and making some activities more tiorsuming. These laws, regulations
standards are subject to varying interpretationsjany cases due to their lack of specificity, asda result, their application in practice may
evolve over time as new guidance is provided bylagry and governing bodies. This could resultantinuing uncertainty regarding
compliance matters and higher costs necessitatetdging revisions to disclosure and governancetiges. We intend to invest resources to
comply with evolving laws, regulations and standaahd this investment may result in increased rgéaed administrative expenses and a
diversion of management’s time and attention frerenue-generating activities to compliance acésitif our efforts to comply with new
laws, regulations and standards differ from thévaigts intended by regulatory or governing bodiles to ambiguities related to practice,
regulatory authorities may initiate legal proceegimgainst us and our business may be harmed.

We also expect that being a public company thatilgect to these new rules and regulations will enaknore expensive for us to obtain
director and officer liability insurance, and weynize required to accept reduced coverage or indastantially higher costs to obtain covere
These factors could also make it more difficult fisrto attract and retain qualified members oftmard of directors and qualified executive
officers.

As a result of becoming a public company, we will bbligated to develop and maintain proper and effee internal controls over financia

reporting. We may not complete our analysis of daoternal controls over financial reporting in a tiraly manner, or these internal controls
may not be determined to be effective, which mayexdely affect investor confidence in our companyda as a result, the value of our Cla
A common stock

We may be required, pursuant to Section 404 oStdmbanes-Oxley Act, to furnish a report by manageror, among other things, the
effectiveness of our internal control over finahceporting for the fiscal year ending 2013. This@ssment will need to include disclosure of
any material weaknesses identified by our managemeur internal control over financial reportirgg well as a statement that our auditors
have issued an attestation report on our manag&rassessment of our internal controls. We araéretarly stages of the costly and
challenging process of compiling the system andgssing documentation necessary to perform theiatiah needed to comply with Section
404. We may not be able to complete our evaluatesting and any required remediation in a timahfon. During the evaluation and testing
process, if we identify one or more material wealses in our internal control over financial repagtiwe will be unable to assert that our
internal controls are effective. If we are unald@ssert that our internal control over financggdorting is effective, or if our auditors are ure
to express an opinion on the effectiveness of mi@rinal controls, we could lose investor confideimcie accuracy and completeness of our
financial reports, which would cause the price wf Glass A common stock to decline.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

a) Sale of Unregistered Securities

From January 1, 2012 through March 31, 2012, watgthto employees options to purchase an aggre§&@8,374 shares of common
stock under our 2011 Equity Incentive Plan (thel2®lan”), at an exercise price of $11.68 per share

From January 1, 2012 through March 31, 2012, weeidsind sold to employees, consultants and otincseroviders an aggregate of
183,694 shares of common stock upon the exercieptafns under the 2005 and 2011 Plan at exercisesoranging from $0.20 to $11.68 per
share, for an aggregate exercise price of apprdgign&0.5 million.

From January 1, 2012 through March 31, 2012, weeid$o employees an aggregate of 1,250 sharesrofhoo stock pursuant to restricted
stock awards under the 2011 Plan.
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The offers, sales and issuances of the secudéscribed in Item 15(a) were deemed to be ex&omtregistration under the Securities Act
under Rule 701 promulgated under the SecuritiesaAdffers and sale of securities pursuant to icectampensatory benefit plans and contr
relating to compensation in compliance with Rul&.70

b) Use of Proceeds from Public Offering of Commont8ck

On March 2, 2012, we closed our IPO, in which we $9172,500 shares of common stock at a prickagublic of $15.00 per share. The
aggregate offering price for shares sold in theraffy was approximately $122.6 million. The offedasale of all of the shares in the IPO were
registered under the Securities Act pursuant ggastration statement on Form S-1 (File No. 3330B08, which was declared effective by the
SEC on February 16, 2012. The offering commencexf Bebruary 16, 2012 and did not terminate beédref the securities registered in the
registration statement were sold. Goldman, Saco& Citigroup Global Markets Incorporated, JeH#er& Company, Incorporated, Allen &
Company LLC and Oppenheimer & Co. Incorporatecedets the underwriters. We raised approximatelyl #lillion in net proceeds after
deducting underwriting discounts and commissionapgroximately $8.6 million and other offering erpes of approximately $2.6 million. |
payments were made by us to directors, officepgeosons owning ten percent or more of our commackstr to their associates, or to our
affiliates, other than payments in the ordinaryrsewf business to officers for salaries. Therelie®s no material change in the planned use of
proceeds from our IPO as described in our finaspectus filed with the SEC on March 2, 2012 purstmiRule 424(b) of the Securities Act.
We invested the funds received in registered maonarket funds.

c) Issuer Purchases of Equity Securities
None
ITEM 5. OTHER INFORMATION

In June 2011, the Financial Accounting Standardsr@dssued guidance on the presentation of compsaleincome in financial statements.
Entities are required to present total comprehenisigsome either in a single, continuous statem&obmprehensive income or in two separate,
but consecutive, statements. We adopted this stdrdaof January 1, 2012, and will present netrime@and other comprehensive income in
two separate statements in our annual financigmstants. The table below reflects the retrospeepmication of this guidance for each of the
three years ended Decembers81The retrospective application did not have a ntanpact on our financial condition or resulfs o
operations.

Yelp Inc.
Consolidated Statements of Comprehensive Income (Es)

Year Ended December 31,

In thousand: 2011 2010 2009
Net Loss $ (16,66 $ (9,566) $ (2,30¢)
Other comprehensive income (loss):
Unrealized gain(loss) on short-term invesitae - - 3
Foreign currency translation adjustments 29¢ (20) (7
Other comprehensive (loss) income 29¢ (20) (4)
Comprehensive Loss $ (16,370 $ (9,586 $ (2,31
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ITEM 6. EXHIBITS

Exhibits
3.1

3.2

10.1+
10.2+
10.3+
10.4+
10.5+
10.6+
10.7+

10.8+

10.9+
10.10+
10.11*

31.1*

31.2*

32.1*

32.2*

101.INS*

101.SCH*
101.CAL*
101.LAB*
101.PRE*

101.DEF*

Amended and Restated Certificate of Incorporatio¥edp Inc.(1)

Amended and Restated Bylaws of Yelp Inc

Form of Indemnification Agreement made by and betwRegistrant and each of its directors and exezuffficers.(3)
Amended and Restated Offer Letter, between Registirsd Geoff Donaker, dated February 3, 201:

Amended and Restated Offer Letter, between Regisared Rob Krolik, dated February 3, 2012

Amended and Restated Offer Letter, between Registired Jed Nachman, dated February 3, 201

Amended and Restated Offer Letter, between Regtsaired Laurence Wilson, dated February 3, 201:

Offer Letter, between Registrant and Jeremy Stopae) dated February 3, 2012.

2012 Equity Incentive Plan.(!

Form of Option Agreement and Grant Notice and RStaal Agreement and Grant Notice under the 2012t diucentive Plan.
(10)

2012 Employee Stock Purchase Plan.i
Executive Severance Benefit Plan.(
Lease Agreement, between Yelp UK Limited and Knigtaink LLP, dated March 1, 20:

Certification of Chief Executive Officer PursuantRule 13-14(a) of the Securities Exchange Act of 1934 aspiel Pursuar
to Section 302 of the Sarba-Oxley Act of 2002

Certification of Chief Financial Officer PursuantRule 13-14(a) of the Securities Exchange Act of 1934 aspAeid Pursuant 1
Section 302 of the Sarbal-Oxley Act of 2002

Certification of Chief Executive Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantdctd®e906 of the Sarbanes-
Oxley Act of 2002.(13

Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantd¢td®e906 of the Sarbar-
Oxley Act of 2002.(13

XBRL Instance Document(1+

XBRL Taxonomy Extension Schema Document(

XBRL Taxonomy Extension Calculation Linkbase Documti®4)
XBRL Taxonomy Extension Labels Linkbase Documenii
XBRL Taxonomy Extension Presentation Linkbase Doentfl4)
XBRL Taxonomy Extension Definition Linkbase Docuni@d)
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(1)

(@)

3)

(4)

®)

(6)

(7)

(8)

©)

(10)

(11)

(12)

(13)

(14)

Filed herewith

Filed as Exhibit 3.1 to the Company’s Current RéporForm 8-K filed with the Securities and Exchar@@mmission on March 9,
2012 (File No. 00-35444), and incorporated herein by referel

Filed as Exhibit 3.4 to the Compé's Registration Statement on Fori-1, as amended (File No. $-178030), originally filed witt
the Securities and Exchange Commission on Noveibe2011, and incorporated herein by refere

Filed as Exhibit 10.6 to the Compé s Registration Statement on For-1, as amended (File No. 2-178030), originally filed witt
the Securities and Exchange Commission on Novettibe2011, and incorporated herein by refere

Filed as Exhibit 10.7 to the Company’s Regisbn Statement on Form S-1, as amended (File3B®-178030), originally filed witt
the Securities and Exchange Commission on Novetibe2011, and incorporated herein by refere

Filed as Exhibit 10.8 to the Comp¢ s Registration Statement on Fori-1, as amended (File No. z-178030), originally filed witt
the Securities and Exchange Commission on Novettibe2011, and incorporated herein by refere

Filed as Exhibit 10.9 to the Company’s Ragisbn Statement on Form S-1, as amended (File3B®:178030), originally filed witt
the Securities and Exchange Commission on Noveibe2011, and incorporated herein by refere

Filed as Exhibit 10.10 to the Company’s Regiton Statement on Form S-1, as amended (File3BR8-178030), originally filed
with the Securities and Exchange Commission on Niex 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.15 to the Comp{ s Registration Statement on Fori-1, as amended (File No. :-178030), originally filec
with the Securities and Exchange Commission on Niner 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.16 to the Company’s Ragtion Statement on Form S-1, as amended (File3R®-178030), originally filed
with the Securities and Exchange Commission on Niner 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.17 to the Compi's Registration Statement on Fori-1, as amended (File No. :-178030), originally filec
with the Securities and Exchange Commission on Riner 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.18 to the Company’s RegigtraStatement on Form S-1, as amended (File No-138830), originally filed
with the Securities and Exchange Commission on Niex 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.19 to the Company’s RegigtraStatement on Form S-1, as amended (File No-138830), originally filed
with the Securities and Exchange Commission on Niex 17, 2011, and incorporated herein by refere

This certification accompanies the Forn-Q to which it relates, is not deemed filed with Securities and Exchange Commiss
and is not to be incorporated by reference intofdimg of the Registrant under the Securities A£1933, as amended, or the
Securities Exchange Act of 1934, as amended (whethde before or after the date of the Form 10w@@spective of any general
incorporation language contained in such fili

Pursuant to applicable securities laws and réiguls, the Registrant is deemed to have complield thie reporting obligation
relating to the submission of interactive datasfile such exhibits and is not subject to liabilityder any anti-fraud provisions of the
federal securities laws as long as the Registrantiiade a good faith attempt to comply with thergabion requirements and
promptly amends the interactive data files aftexdpeing aware that the interactive data files faitémply with the submission
requirements. These interactive data files are @demot filed or part of a registration statemenprarspectus for purposes of
sections 11 or 12 of the Securities Act of 193%Zmgended, are deemed not filed for purposes oibset8 of the Securities
Exchange Act of 1934, as amended, and otherwiseargubject to liability under these sectic
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SIGNATURES

Pursuant to the requirements of the Secuitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned thereunto duly authorized.

YELP INC.

/s/ Rob Krolik

Rob Krolik
Chief Financial Officer
(Principal Financial Officer and Duly Authorizeddsiatory)

Date: May 4, 2012
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INDEX TO EXHIBITS

Amended and Restated Certificate of Incorporatio¥edp Inc.(1)

Amended and Restated Bylaws of Yelp Inc

Form of Indemnification Agreement made by and betwRegistrant and each of its directors and exezuffficers.(3)
Amended and Restated Offer Letter, between Registirsd Geoff Donaker, dated February 3, 201:

Amended and Restated Offer Letter, between Regisared Rob Krolik, dated February 3, 2012

Amended and Restated Offer Letter, between Registired Jed Nachman, dated February 3, 201

Amended and Restated Offer Letter, between Regtsaired Laurence Wilson, dated February 3, 201:

Offer Letter, between Registrant and Jeremy Stopae) dated February 3, 2012.

2012 Equity Incentive Plan.(!

Form of Option Agreement and Grant Notice and RStaal Agreement and Grant Notice under the 2012t diucentive Plan.
(10)

2012 Employee Stock Purchase Plan.i
Executive Severance Benefit Plan.(
Lease Agreement, between Yelp UK Limited and Knigtaink LLP, dated March 1, 20:

Certification of Chief Executive Officer PursuantRule 13-14(a) of the Securities Exchange Act of 1934 aspiel Pursuar
to Section 302 of the Sarba-Oxley Act of 2002

Certification of Chief Financial Officer PursuantRule 13at4(a) of the Securities Exchange Act of 1934 aspield Pursuant
Section 302 of the Sarbai-Oxley Act of 2002

Certification of Chief Executive Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantctd®e906 of the Sarbanes-
Oxley Act of 2002.(13

Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantd¢tid®e906 of the Sarbar-
Oxley Act of 2002.(13

XBRL Instance Document(1-

XBRL Taxonomy Extension Schema Document(

XBRL Taxonomy Extension Calculation Linkbase Docunt(®4)
XBRL Taxonomy Extension Labels Linkbase Documenii
XBRL Taxonomy Extension Presentation Linkbase Doentfl4)
XBRL Taxonomy Extension Definition Linkbase Docuni@d)

41




(1)

(@)

3)

(4)

®)

(6)

(7)

(8)
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(10)

(11)

(12)

(13)
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Filed herewith

Filed as Exhibit 3.1 to the Company’s Curr@eport on Form & filed with the Securities and Exchange CommisgiarMarch ¢
2012 (File No. 00-35444), and incorporated herein by refere

Filed as Exhibit 3.4 to the Compé' s Registration Statement on For-1, as amended (File No. :-178030), originally filed witt
the Securities and Exchange Commission on Novefihe?2011, and incorporated herein by refere

Filed as Exhibit 10.6 to the Compé' s Registration Statement on Fori-1, as amended (File No. :-178030), originally filec
with the Securities and Exchange Commission on Ndper 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.7 to the Company’s Regisbn Statement on Form S-1, as amended (File3B®-178030), originally filed
with the Securities and Exchange Commission on Ndper 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.8 to the Comp¢'s Registration Statement on Fori-1, as amended (File No. :-178030), originally filec
with the Securities and Exchange Commission on Niner 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.9 to the Company’s Regisbn Statement on Form S-1, as amended (File3R®-178030), originally filed
with the Securities and Exchange Commission on Niex 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.10 to the Company’s Regiion Statement on Form S-1, as amended (FileBR8-178030), originally filed
with the Securities and Exchange Commission on Nibex 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.15 to the Comp¢ s Registration Statement on Fori-1, as amended (File No. :-178030), originally filec
with the Securities and Exchange Commission on Ndper 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.16 to the Company’s Regiton Statement on Form S-1, as amended (File3R8-178030), originally filed
with the Securities and Exchange Commission on Ndper 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.17 to the Compi{s Registration Statement on Fori-1, as amended (File No. 2-178030), originally filec
with the Securities and Exchange Commission on Niner 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.18 to the Company’s RegigtraStatement on Form S-1, as amended (File No.138830), originally filed
with the Securities and Exchange Commission on Niex 17, 2011, and incorporated herein by refere

Filed as Exhibit 10.19 to the Company’s RegigtraStatement on Form S-1, as amended (File No.138830), originally filed
with the Securities and Exchange Commission on Nibex 17, 2011, and incorporated herein by refere

This certification accompanies the Form-Q to which it relates, is not deemed filed with 8ecurities and Exchange Commiss
and is not to be incorporated by reference intofdimg of the Registrant under the Securities AEL933, as amended, or the
Securities Exchange Act of 1934, as amended (whethde before or after the date of the Form 10k€8spective of any general
incorporation language contained in such fili

Pursuant to applicable securities laws and reguiatithe Registrant is deemed to have complied twéhreporting obligation
relating to the submission of interactive datasfile such exhibits and is not subject to liabilityder any anti-fraud provisions of
the federal securities laws as long as the Registias made a good faith attempt to comply withsthiemission requirements and
promptly amends the interactive data files afteropeing aware that the interactive data files fitomply with the submission
requirements. These interactive data files are deamot filed or part of a registration statemenpispectus for purposes of
sections 11 or 12 of the Securities Act of 1933 magnded, are deemed not filed for purposes oioset8 of the Securities
Exchange Act of 1934, as amended, and otherwisearsubject to liability under these sectic
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THIS AGREEMENT is made the 1st day of March 2012

BETWEEN:
(1) KNIGHT FRANK LLP (registration number OC305934) whose registereideoft at 55 Baker Street London W1U 8ARKE" ); and

(2) YELP UK LIMITED (registration number 06762006) whose registereidef§ at 5 St. John’s Lane, London EC1M 4BH (“YELP
WHEREAS:

(1) KF AND YELP have today entered into an Underled#iee(Underlease”) of premises at Parf"#loor, 55 Baker Street, London \
(“the Premise”)

(2) KF have agreed to provide certain computer relatrdices to YELP without prejudice to the provisiaf the Underlease on the te
set out in this Agreement.

NOW IT IS HEREBY AGREED as follow-

1. KF will locate in a place reasonably determinedibyfrom time to time within their computer equipntienom (CER), which is situat
on the fourth floor at 55 Baker Street aforesaitk cack (“Rack”)provided by KF of the size and type specified by (KFeridian Zero!
series) with a width not over 800 millimetres fasusing YELP computers and systems, containing ug fmwer distribution uni
(“PDU") with KW readings as reasonably specifiedKF.




Equipment

2.1

2.2

2.€

KF will permit YELP to locate computers and asstamasystems (“Computersiiyithin the Rack provided that the Computer:
not initially require in aggregate more than 10&h@ps of powe

KF will also permit YELP to locate fou five Switches each of no more than 2U in one o's racks (selected at I's discretior
acting reasonably) within its Satellite EquipmeisioR (‘SEFR")

YELP shall patch from K’'s existing patching frames to YELP switches unterdupervision of Kl

YELP and its authorised representatives shall bi#lezhto access patch panels and modify the pagcbf cables terminating in
pertaining to its Computers and Premises, subjetttet access provisions set out in Claus

KF will permit YELP to utilise the structured cafnj in the Premises<Structured Cablin”) provided that YELP accept ti
Structured Cabling in its present condition and PEdccept that no warranty or representation expdessimplied whatsoever
given by KF as to the state or condition or fitnes¢he Structured Cabling for any purpose and YEhRII not be entitled to ma
any complaint or claim whatsoever in respect thie

KF will (subject to prior agreement) permit YELP ntake agreed modifications the GOP locations of the Structured Cablin
may reasonably be required by YEL*Communications Worl”).

YELP and (subject to clause 15) its successoriglénshall be entitled to use the Rack throughbetterm of the Underlease free of chi
save that YELP shall pay to KF the followi

3.1

The sum 0£550 per month payable quarterly in advance;




3.2 Such additional or reduced sum as the parties sbaflonably calculate each year to reflect anyatiari at cost in the price
electricity or the amount of electricity imputed ased by the Computers calculated from the PDUhin Rack, payable
submission of invoice (and for the avoidance oflitpthe cost of electricity as at the date of thigeement has been includec
the sum referred to in clause 3.

3.2 Fees of KF staff calculated at the rate d0fer hour of attendance (calculated on a probasés in units of 15 minutes for ¢
period of less than an hour) for any separateliflied requests for access in excess of 10 in aoptinpursuant to Clauses 5.2
5.3 (out of which there can be a maximum of 2 retpin any calendar month under clause 5.3) arekéess of two in a s
month period pursuant to clause 5.4 (the first quatiod commencing on 1 March 2012) invoiced monthlarrears, provided tr
YELP shall not be required to pay any additionargles for access reasonably required for the pefiachie month following tt
date of commencement of the Communications Wt

3.4  All sums are exclusive of VAT and all invoices alee for payment within 28 days of the date of inec

PROVIDED THAT in the event that Kblan major scheduled works to the SER or CER, YEhQRIl be permitted access in addition to
above without additional charge.

4. YELP shall observe all such rules and regulatich&& shall reasonably and properly impose from ttméme in relation to the use
the CER and SER and the equipment within the CERSER.




KF will use all reasonable endeavours to allow YE&ftess to the CER and SER which must be accontpatiall times by
representative of KF and subject to the followimgugsions:

5.1

5.2

5.4

YELP will provide a list of authorised personnebatheir contact details who will have access to G SER. This list may
updated from tim-to-time.

During standard working hours which are Monday twdy from 08h00 to 18h00 and exclude UK publicidt@ys, and genel
office closure during the Christmas/New Year peri¥&ELP’s authorised personnel can request access to tRea@# SER L
calling the Knight Frank Service Desk (+44 20 78686) and receiving a call reference number. Aceabsvherever reasonat
possible be provided within 1 hour from when thguest is received by Knight Frank ServDesk.

Planned after hours access, defined as outsiddasthnvorking hours, should be prearranged by piogitho less than 48 hot
notice to the Knight Frank Service Desk. Such moticbe provided during working hou

Emergency access can be arranged by calling Kikigdrtl’s ou-of-hours support contacts (a list of which will be ypd®d). Suc
access to be provided as soon as practicable véigat response time of under one hour and wfthin hours.

KF shall have no responsibility for the Computersaay other property of YELP within the CER or SERve to the extent that ¢
damage is caused by the acts or omissions ofvKiEh shall be located there entirely at the riSY ELP and accordingly prior to use
the Rack, or storage of any computers YELP s

6.1

procure all risks property insurance covering &Y&LP’s property located within the CER or within the S




10.

6.2 at the request of KF, YELP shall provide KF witlcextificate of insurance demonstrating that YELR bhtained the necess
insurance covel

In the same way, YELP shall have no responsibibtydamage caused to any property of KF within @€R or SER save to the ext
that any damage is caused by the acts or omiseforiELP.

KF shall operate a defined set of access procedaraiow only its authorised personnel to enter @ER and SER and only suita
qualified personnel to operate its systems anditiasi therein. A copy of these defined proceduaesl any updates thereto shal
provided to YELP

KF will use all reasonable endeavours to providetphogs of access to the CER in the event of amé@nt or problem with tt
Computers which requires further investigation.tsrequest to be made in writiby YELP within five days of the ever

Notwithstanding any other provision in this Agreemeneither party shall be liable for any damagasldss of profits, loss of reven:
loss of goodwill, loss of data or interference whilsiness or for the cost of purchasing replacersemntices or for any indirect incider
special consequential exemplary or punitive damagdesther or not caused by the acts or omissiomggligence of its employees, ags
or landlord and regardless of whether such partylbdeeen informed of the possibility of the likeliltbof such damage

Nothing in this Agreement shall be construed astiliy the liability of either party for personaljimy or death resulting from t
negligence of that party or its employe




11. Neither party shall interfere with, modify, discaut or terminate or perform any other action imtieh to structured cabling or otherw
which might invalidate the manufacturers’ and ilista’ warranty or in any way interfere with any equipmehthe other party or impe
the operation of the «conditioning and power supply to any such equipmr

12.

13.

KF personnel will not operate, alter or adjust YECBmputers or cabling connections without the preseof a YELP representat
unless such action is required due to an immediatgard. Following such an event, YEsERiominated official will be immediate
notified in writing.

Removal of Equipmer

13.1

13.2

13.c

Forthwith upon the termination of the Underleasgimior termination of this Agreement YELP shall e all of its equipme
from the CER and SER with5 business day

If YELP fails to remove its equipment within 5 bosss days thereafter KF may at YE&Role cost and expense disconi
remove and store or dispose of YE's equipment without prior notic

YELP shall pay all costs and expenses properlyriecuassociated with ¥'s disconnection, removal, disposal and stora
YELP’s equipment and KF will not be liable for any lasslamage incurred by YELP arising out of such alisection, remove
storage or disposal of YEI's equipment




14. Neither party shall be in breach of this Agreemeat liable for any failure or delay in performanoé any obligations under tt
Agreement arising from or attributable to acts,réggomissions or accidents beyond its reasonabigal, including but not limited
any of the following-

15.

16.

a)
b)

c)

Acts of God including but not limited to fire, fldpearthquake, wind, storm or other natural disa
Terrorist attack, civil war, civil commotion or t®

Interruption or failure of utility service includinbut not limited to electric, power gas or wa

This Agreement may be terminated as follc-

15.1 Either party may terminate this Agreement withadaiility to the other immediately by giving writterotice to the other party |
a) The other party fails to pay any amount due unklisrAgreement on the due date for payment and restiaidefault not le:
than 21 days after being notified in writing to reauch payments; «
b)  The other party commits a material breach of antena term of this Agreement and (if such breacheimediable) fails
remedy that breach within a period of 21 days dfeeng notified in writing to do st
15.2 YELP may terminate this Agreement at any time byisg not less than one mor's notice in writing upon KF
15.2 KF may terminate this Agreement forthwith if anytbe events set out in clause 9 of the Underleha# sccur and KF sh:
repay to YELP any sums paid in advance within lysd# the date of terminatio
Assignmen
16.1 YELP shall not be entitled to assign, transfer, tg@ge charge or deal in any manner with this Agesgnor any of its rights

obligations under this Agreement without the expngsitten consent of KF which shall not be withhgldhe case of an assigi
to whom the Underlease has been assigned or ansuibtef the whole of the Premises pursuant to aigasent of the Underlee
or an underletting of the whole (as applicable) chtakes place with KB’ consent in accordance with the terms ol
Underlease. The rights of YELP under this Agreermeay be exercised by a group company of YELP (ak $erm is defined
clause 3.9.12 of the Underlease) lawfully in ocdigmeof the Premises pursuant to the Underle




17.

18.

19.

16.z  KF shall be required to assign or transfer thise®gnent or any of its rights or obligations undés thgreement to any party frc
time to time entitled to possession of the Premiglesn the Underlease comes to an end and such giatlybe required to en
into a deed of novation with KF and YELP in respafctKF' s obligations under this Agreeme

KF make no warranties or representations expresséedplied whatsoever that the supply or powercainditioning or other services
the CER or the SER will be uninterrupt

Any dispute arising out of this Agreement shallrbéerred to an independent expert for determinatibio shall be agreed between
parties or in default nhominated upon the applicatid either party by the President for the timengeof the Institute of Charter
Accountants whose decision shall be final and Inigdin the parties

This Agreement shall be governed by and constmettcordance with English law and any dispute dalleferred to the noexclusive
jurisdiction of the English court




20. No relationship of Landlord and Tenant is intentiee created by the parties to this Agreen
21  No party shall have any rights under this Agreemeter the Contracts (Rights of Third Parties) 1999.

22 This agreement may be signed in two counterpaatd) ef which is an original and which, togethenéthe same effect as if e:
party had signed the same docun

AS WITNESS the hands of the parties hereto

Signed by 2 duly authorised )
Members for and on behalf )
of Knight Frank LLP ) @‘4 ! !
|\-t<.,-.+. pwc—-—uh;n BhE B RS Y

Member
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THIS LEASE is made the 1stday of March 2012

BETWEEN:

1)

@)

KNIGHT FRANK LLP (registration number OC305934) vdeoregistered office is at 55 Baker Street, Lon@étl) 8AN (‘the
Landlorc’); and

YELP UK LIMITED (registration number 06762006) wleosegistered office is at 5 St. J’s Lane, London EC1M 4BH the
Tenan’).

NOW THIS DEED WITNESSES as follow

11

1.2

13

1.4

15

DEFINITIONS AND INTERPRETATION

For all purposes of this Sublease the terms defimélis clause have the meanings specil

‘the Adjoining Conduits’

‘the Adjoining Conduif means the pipes, sewers, drains, mains, ductsuitendutters, watercourses, wires, cables, lagtcal
fibres, data or impulse transmission, communicationeception systems, channels, flues and allratbeducting media includit
any fixings, louvres, cowls, covers and other dagilapparatus that are in, on, over or under aljgiging property of the Landlo
that serve the Premise

‘adjoining property of the Landlord’

References to ‘adjoining property of the Landloadé references to each and evpayt of any neighbouring or adjoining la
including the rest of the Headlease Premises amdett of the Building in which the Landlord or tHead Landlord, or a compe
that is a member of the same group as the Landibtdle Head Landlord within the meaning of the 19&®4 Section 42, has
during the Term acquires an interest or es

‘the Building’

‘the Building’ means 55 Baker Street, London W1 and registere@rutiee Land Registry under title number LN153076l
LN162010 edged blue on plan 1 in the Headle

‘the Common Part¢

‘the Common Par means the Office Common Parts and the Building Comiarts which terms shall bear the same mean
in the Headleas

‘the Conduit¢’

‘the Conduits’'means the pipes, sewers, drains, mains, ductsuitendutters, watercourses, wires, cables, lagtcal fibres, dat
or impulse transmission, communication or recepsipstems, channels, flues and all other conductiadia including any fixing
louvres, cowls, covers and any other ancillary aajps that are in, on, over or under the Prem




1.6

1.7

1.8

1.9

1.10

111

1.12

1.13

1.14

1141

1.14.2

1.14.3

1.15

‘the Term’

‘the Tern’ means 5 years commencing on and including thetdatof.

‘developmen’

References t'developmer’ are references to development as defined by thenBmdCountry Planning Act 1990 Section &
Gender and number

Words importing one gender include all other gesgenrds importing the singular include the plaad vice verse

‘the Head Landlord’s Expense’

‘the Head Landlor's Expense’ means LANDLORI'S EXPENSES as defined in clause 1 of the Headl

Headings

The clause, paragraph and schedule headings atabikeof contents do not form partthis document and are not to be taken
account in its construction or interpretati

‘the Headleas’

‘the Headlease’ means the lease under which thdlaahholds the Headlease Premises dat@e\@ril 2009 and made between
London & Regional (Baker Street) Limitedtiie Head Landlord’ ) and (2) the Landlord for a term commencing di Zune 200
and expiring on 23 June 20

‘the Headlease Premis¢

‘the Headlease Premi’ means all the fourth floor of the South Wing of Blding.

‘the Initial Rent’

‘The Initial Ren’ means£786968 per annum save that from 1st March 201Dtb April 2014 and from 1st March 2015 to 3
April 2015 and from 1st March 2016 to 30 April 20th@ Initial Rent shall be a peppercorn if deman

‘the Insurance Ren’

‘the Insurance Rentheans the Insurance Rent as defined in the Headpeasble to the Head Landlord by the Landlorcespec
of the gross sums including any commission the Head Landlord from time to time pe

by way of premium for insuring the Building and plant and equipment serving the Building, inclyudinsuring for loss of rent,
accordance with his obligations contained in thadfiease

by way of premium for insuring in such amount amdsoich terms as the Head Landlord acting reasorwaigiders appropric
against property owners liability and such othesunance the Landlord may effect pursuant to clausef the Headlease, a

for insurance valuations and inspections at apatgpmtervals
‘Interim Service Charge’

‘Interim Service Char¢ shall have the same meaning as in the Headl|




1.16

1.17

1.18

1.19

1.20

1.21

1.22

1.23

1.24

‘the Insured Risk¢’
‘the Insured Rist' shall have the same meaning as in the Headl
‘interest’

References to ‘Interestire references to interest payable during the géram the date on which the payment is due todéite o
payment, both before and after any judgment, atrttezest Rate then prevailing decided on by thedl@rd acting reasonabl

‘the Interest Rate’

‘the Interest Ra’ means the rate of 4% above the base lending rawatdnal WestminsteBank Plc or such other bank as
Landlord may from time to time nominate in writir

Interpretation of ‘the Building’

The expression ‘the BuildingWhere the context so admits, includes any othevimidig property of the Landlord or the He
Landlord constructed or adapted to fcpart of theBuilding.

Interpretation of ‘consen’ and ‘approved’

1.20.1 Prior written consent or approve

References to ‘consent of the Landlord’ or wordsitoilar effect are references agprior written consent signed by
on behalf of the Landlord and references to thelieeanything to be ‘approved by the Landload’words to simile
effect are references to the need for a prior @miipproval by or on behalf of the Landlc

1.20.2 Consent or approval of mortgagee or head landlc

To the extent that this is not already expresstyigied for by this Sublease, any provisions in Sublease referring
the consent or approval of the Landlord rde construed as also requiring the consent jmroapl of any mortgag:
of the Premises or receiver the Head Landlord &edlandlord of any superior interest timlée Premises where tl
consent is required. Nothing in this Sublease ibdaconstrued as imposing any obligation on a rageg or Hee
Landlord or otheparty not to refuse any such consent or approvaasonably

Interpretation of ‘the Guarantor’

The expression ‘the Guarantdricludes any person who enters into covenants wigh Landlord pursuant to clause 3.9
CONDITIONS or clause 3.20 REPLACEMENT GUARANTO

Interpretation of ‘the Head Landlord’
The expressio‘the Head Landlor' includes his successors in tit

Interpretation of ‘the Landlord’

The expression ‘the Landlord’ includes the persopersons from time to time entitled pmssession of the Premises when
Sublease comes to an e

Interpretatlon of ‘the last year of the Tern’ and ‘the end of the Tern’

References t‘the last year of the Ter are references to the actual last year of the Teswever it determines, and reference
the‘end of the Terr are references to the end of the Term whenevehawgver it determine:




1.25

1.26

1.27

1.28

1.28.1

1.28.2

1.28.3

1.28.4

1.29

1.30

131

1.32

1.33

Interpretation of ‘this Subleas’

The expression ‘this Subleasetludes, unless expressly stated to the conteary, document supplemental to or collateral with
document or entered into in accordance with thiudzent.

Interpretation of ‘the Tenanf
‘the Tenar’ includes any person who is for the time being bdoythe tenant covenantsthis Sublease
Joint and several liability

Where any party to this Sublease for the time bemmgprises two or more persons, obligations expeess implied to be made
or with that party are deemed to be mador with the persons comprising that party jointhdaseverally

‘the Liability Period’
‘the Liability Perio¢ means

in the case of any guarantor required pursuantaose 3.9.4.XCONDITIONS, the period during which the relevansigaee i
bound by the tenant covenants of this Subleasdhege&vith any additional period during which thasignee is liable under
authorised guarantee agreem

in the case of any guarantor under an authorisadagtee agreement, the period during which thezaekeassignee is bound by
tenant covenants of this Sublease,

in the case of any guarantor required pursuantidose3.9.7.6 TERMS OF A PERMITTEDSUBUNDERLEASE, the peric
during which the relevant assignee of the subuedsd is bound by the tenant covenants of that si¢blease

in the case of any guarantee given pursuant tee8, the period during which the Tenantbound by the Tenant covenants of
Sublease

‘losse’

References to ‘lossesire references to liabilities, damages or lossesrds of damages or compensation, penalties,
disbursements and expenses properly arising frontlaim, demand, action or proceedin

‘the 1954Act’

‘the 1954 Act’ means the Landlord and Tenant /1954 and all statutes, regulations and orders includedifbue of clausel.44
REFERENCES TO STATUTES

‘the 1995 Acr

‘the 1995 Act’'means the Landlord and Tenant (Covenants) Act B9@ball statutes, regulations and orders includeditue o
clause 1.44 REFERENCES TO STATUTE

Obligation not to permit or suffer

Any covenant by the Tenant or the Landlord notacadything includes an obligation notpermit or suffer that thing to be dc
by another persol

‘the Office Covenant’

‘the Office Covenan’ means the covenants set out in sche3 THE OFFICECOVENANTS.




1.34

1.35

1.36

1.37

1.38

1.39

1.40

141

‘other buildings’

References to ‘other buildingate references to the buildings now or at any tieméng the Term erected on any adjoining proy
of the Landlord

Plant

Plant shall have the same meaning as in the Hessd

‘the Permitted Hours'

‘the Permitted Hou’ means 24 hours per day, 7 days a w
‘the Plar’

‘the Plar means the plan annexed to this Suble

‘the Planning Act¢

‘the Planning Actsmeans the Town and Country Planning Act 1990, fharing (Listed Buildings and Conservation Areas}
1990, the Planning (Consequential Provisions) A890] the Planning (Hazardous Substances) Act 1889,Planning ar
Compensation Act 1991, the Planning and CompulBoirghase Act 2004 and all statutes, regulationsoaters included by virtt
of clause 1.44 REFERENCES TO STATUTE
‘the Premise’
1.39.1 Definition of ‘the Premise’

‘the Premise means all that part of the Fourth floor of the Burty shown edged red on the Pl
1.39.2 Interpretation of ‘the Premise’

The expressio‘the Premise includes
1.39.2.1 the floor and ceiling finishes, but not any othartf the floor slabs and ceiling slabs that bothelPremises
1.39.2.2 the inner half severed medially of the internal-loadbearing walls that divide the Premises from atfmer premises
1.39.2.3 theinterior plaster and decorative finishes of all iw&lounding the Premise
1.39.2.4 the doors and door frames together with the intdates of the windows and window frames at thenises,

1.39.2.5 all additions and improvements to the Premi

1.39.2.6 all the landlord’fixtures and fittings and fixtures of every Kkitiéit are from time to time in or on the Premises tie
Conduits exclusively sewing the Premis

1.39.2.7 but excludes external windows and their frames ahexternal structural or loadbearing walls colarbeams ar
supports (whether or not shown within the red eglgin the Plan) all Plant and all tenanéind trade fixtures a
fittings,

Unless the contrary is expressly sta‘the Premise includes any part or parts of the Premit

‘Landlord’s Furniture’

‘Landlorc’s Furniture means the furniture listed in the inventory of offifurniture annexed here’

References to clauses and schedul

Any reference in this document to a clause, pagor schedule without further designation is tabestrued as a reference to
clause, paragraph or schedule of this documentisdbared






1.42

1.43

1.44

1.45

1.46

1.47

1.48

1.49

1.50

References to rights of acces

References to any right of the Landlord to haveeasto the Premises are to be construed as exgetadihe Head Landlord and
other landlords of any superior interest and anytgagee of the Premises where the headlease ogagertor other lease gra
such rights of access to the Head Landlord or ddratlord or mortgagee and to all persons authdrisevriting by the Landlor
and any head landlord or other landlord or mortgageluding agents, professional advisers, cotdgracworkmen and other

References to statute

Unless expressly stated to the contrary, any referedo a specific statute includes any statutorieresion or modificatiol
amendment or renactment of that statute and any regulations dersrmade under it, and any general reference diatat
includes any regulations or orders made understiasdite.

‘the Renf

From and including the Rent Commencement DateRi&et’ means the Initial Rent. ‘The Rentes not include the Insurance F
and the Service Charge Rent, but the t'the Lease Rer’ means the Rent, the Insurance Rent and the Sethiame Rent

‘the Rent Commencement Daf’

‘The Rent Commencement Date’ meansMBine 2012
Rights exercisable by the Head Landlord and any magagee

To the extent that this is not already expressbyvigied for by this Sublease references to any mgletcisable by the Landlord,
any right exercisable by the Tenant in common whth Landlord, is to be construed as including, whegspropriate, reference
the exercise of the right by the Head Landlord ang mortgagee of the Premises or the landlord gfsaperior interest in tl
Premises and all persons authorised by the Landiotde Head Landlord or mortgagee (including agieptofessional advise
contractors, workmen and others) or such otheroperscommon with all other persons having a likgat:

‘the Service Charg'’

‘the Service Char¢ means the Service Charge and Interim Service Clergefined in the Headlea

‘the Service Charge Rer’

‘the Service Charge R¢ means the amount payable by the Tenant pursuatduee 2.3 in respect of the Service Ch:
‘the Service’

‘the Service' shall have the same meaning as in the Headl

‘the Surveyor

‘the SurveyC' means any suitably qualified person or firm appadnby the Landlord whshall act in a professional manner.
Surveyor may be an employee of the Landlord ormapamy that is a member of the same group as théld@hwithin the meanir
of the 1954 Act Section 42. The expression ‘thev&yor’ includes the person or firm appointed by tandlord to collect tr
Lease Rents




151

1.52

1.53

1.54

1.55

‘Schedule of Conditior

‘Schedule of Condition means the schedule of cadditached here

Terms from the 1995Act

Where the expressions ‘landlord covenants’, ‘teravenants’, or ‘authorised guarantee agreensmstused in this Sublease t
are to have the same meaning as is given by the AéBSection 28(1)

‘Uninsured Risk¢’

Uninsured Risks shall have the same meaning d®ihleéadleast

‘VAT’

‘VAT’ means value added tax or any other tax of a simédmre and unless otherwise expressly statectfaiences to rents
other sums payable by the Tenant are exclusiveAdf.\

‘the Service Charge Ca’

‘the Service Charge C' means-

(@)

(b)

for the period commencing on and including the ddteommencement of the Term until the expiry e fkccountin
Period (as defined in the Headlease) ending in 20i2sum of £75662.50 per annum apportioned on a daily ba
to any period of less than one year;

for each subsequent Accounting Period (but appmetioon a daily basis as to any such AccountingoBes is les
than one year) the annual sum being the great

(i) £175662.50 ;ar

(ii) the sum calculated in accordance with the followfmrgnula

scc= SXA
E

where:
SCC = the Service Charge Cap for the relevant Acthog Perioc
S =

A = the figure shown in the Altems Retail Prices Index published by the Offioe the National Statistics (or &
successor ministry or government department) (Ititex”) for the month immediately preceding the commencé
of the relevant Accounting Peric

B = the figure of the Index for the month of DeceanB011

Provided always tha




(©)

(d)

DEMISE

if the reference base used to compile the Indeit shange after the date of this Sublease the éigaken to be shov
in the Index after the change shall be the figuhéctvwould have been shown in the Index if thenesiee base curre
at the date of this Sublease had been reta

if it becomes impossible by reason of any chantgr #tie date of this Sublease in the method usedrpile the inde
for any reason whatsoever to calculate A by refezeio the Index or if any dispute or question whateshall aris
with respect to the amount of the Service Chargp Gathe construction or effect of this definitimause th
determination of the Service Charge Cap or othdtena dispute shall be determined by an arbitredde appointe
either by agreement between the Landlord and timariteor in the absence of agreement by the Prasidethe time
being of the Royal Institution of Chartered Survey(r his duly appointed deputy or any person @igbd by him t
make appointments on his behalf) on the applicatibreither the Landlord or the Tenant being deernwedbe
submission to arbitration within the meaning of #bitration Act 1996 who shall have full power determine o
such dates as he shall deem apposite what would liesn the change (whether an increase or a defieabke Inde
had it continued on the basis and in view of thferimation assumed to be available for the operatibthe Servic
Charge Cap or (if that determination shall alsanbgossible) shall determine a reasonable ServicageghCap for tt
Premises on such dates having regard to the pwgpogkintent of the provisions of this definitidause for the revie
of the Service Charge Cap provided that the feesuoh person including the cost of his appointnstrat| be born
equally by the Landlord and Tena

The Landlord lets the Premises to the Tenant wilhtifle guarantee, together with the rights sfiediin schedule 1 THE RIGH1
GRANTED but excepting and reserving to the Landlandl the Head Landlord the rights specified in dole2 THE RIGHT.
RESERVED, to hold the Premises to the Tenant ferTtarm, subject to all rights, easements and pgeis reserved to the Hi
Landlord by and the restrictions, covenants amulkttions contained in the Headlease and any rsattartained or referred to
schedule 4 THE SUBJECTIONS, yielding and payinthtLandlorc
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2.1

2.2

2.3

2.4

3.1

3.2

the Rent, without any deduction or sét; by equal quarterly payments in advance onubeal quarter days in every year
proportionately for any period of less than a yehe, first such payment, a proportionate sum ipeesof the period from a
including the Rent Commencement Date to and innlydhe day before the quarter day next after the Remmencement Date
be paid on the date of this document,

by way of further rent, a fair and proper propanti@asonably attributable to the Premises to beraéted by the Surveyor of 1
Insurance Rent, payable within 10 days of writtemend in accordance with clause 7.2 PAYMENT OF TINSURANCE
RENT, anc

by way of further rent, a fair and proper propanti@asonably attributable to the Premises to beraéted by the Surveyor of 1
Service Charge, (including any sums payable onwatcor by way of adjustment) within 14 days of weit demand as and wt
the same becomes due from the Landlord to the Headlord in accordance with the terms of the Heashe the first sus
payment, being a proportionate on account sumsperet of the period from and including the datemhmencement of the terrr
and including the day before the quarter day nexe#fter, to be paid on the date of this documentiged that the total amot
payable by the Tenant in any Accounting Period utigis clause 2.3 (excluding any payment or castespect of utilities wheth
in or relating to the Premises or the Common Paespf VAT shall not exceed the Service Charge,@ad

at the same time as the sum on which it is chaaggdVAT which may be properly chargeable on anthefLease Rents or otl
sums reserved or chargeable under this Le¢

THE TENANT 'S COVENANTS

The Tenant covenants with the Landlord to obseneeperform the requirements of this claus

Rent

3.1.1 Payment of the Lease Rer
The Tenant must pay the Lease Rents on the daysiahd manner set out in this Sublease, and mtséxercise ¢
seek to exercise any right or claim to withholdtyem any right or claim to legal or equitable sft{save as requirt
by law).

3.1.2 Payment by banke's order
If so required in writing by the Landlord, the Tahanust pay the Lease Rents by ba’s order or credit transfer
any bank and account in the United Kingdom thatlthadlord nominates in writing from time to timeviig the
Tenant not less than 21 days not

Outgoingsand VAT

3.2.1 Outgoings exclusive to the Premis

The Tenant must pay, and must indemnify the Landémains
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3.3

3.4

3.2.11

3.2.1.2

3.2.1.3

3.2.2

all rates, taxes, assessments, duties, chargessitiops and outgoings that are now or may at amg tduring th
Term be properly charged, assessed or imposed thpdAremises or on the owner or occupier of thewluding an’
payable by the Landlord or Head Landlord occasidnedeceipt of the Lease Rents or by aligposition of or dealir
with the reversion to this Sublease provided th#te Landlord suffers any loss of rating relief that mmeyapplicabl
to empty premises after the end of the Term bectheseelief has been allowed to the Tenanteispect of any perit
before the end of the Term then the Tenant musergakdsuch loss to the Landlord, a

all VAT that may from time to time be properly chad on the Lease Rents or other sums payable bietiant unde
this Sublease on receipt of a valid VAT invoicenfrthe Landlord addressed to the Tenant,

all VAT incurred in relation to any costs that tfienant is obliged to pay or in respect of whichifieequired t
indemnify the Landlord or the Head Landlord under terms of this Sublease, save where such VA&dsvered ¢
set off by the Landlord or the Head Landlord asutrtpx.

Outgoings assessed on the Premises and of othepgnty

The Tenant must pay, and must indemnify the Lamdégyainst, the proportion reasonably attributabléhe Premise
to be determined from time to time by the Surveydrall rates, taxes, assessments, duties, chargpsesitions an
outgoings that are now or at any time during thenTenay be charged, assessed or imposed on the deetogethi
with any other property, including any adjoiningoperty of the Landlord, or on their owners or odets excludin
any payable by the Landlord or Head Landlord oareei by receipt of the Lease Rents or by any disposof ot
dealing with the reversion to this Sublee

Cost of services consume

3.3.1

3.3.2

The Tenant must pay to the suppliers, and indemthigéyLandlord and the Head Landlord against, alppr charge
for, water, gas, telecommunications and other sesvconsumed or used at or in relation to the Re=sy the Tens
or any other permitted occupier, including metentseand standing charges, and must comply with laul
requirements and regulations of their respectiypbers.

The Tenant must pay to the Landlord within 14 dafswritten demand the proportion reasonably andpery
attributable to the Premises to be determined ftiome to time by the Surveyor, of the electricityneamed on tr
fourth floor of the Building

Repair, cleaning and decoratior

34.1

Repair of the Premises

Subject to the provisions of clause 3.4.8 the Tenawst keep the Premises (including for the avaidamf doubt th
landlord’s fixtures and fittings) in good and substantiglaie and condition, except for damage caused byoomeor¢
of the Insured Risks or Uninsured Risks save toetktent that the insurance money is irrecoverabketd any act «
default of the Tenant or anyone at the Premisesesgfy or by implication with its authority and flaermore save th
the Tenant shall not be obliged to put the Premisesany better state and condition than the damdias at the da
hereof as evidenced by the Schedule of Condi
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3.4.2

3.4.3

3.4.4

3.4.5

Replacement of landlor's fixtures

The Tenant must replace from time to time any lardis fixtures and fittings in the Premises that argobbd repair ¢
any time during or at the end of the Term damagébyred Risks or Uninsured Risks excepted satke@xtent thi
the insurance money is irrecoverable due to anyrdefault of the Tenant or anyone at the Premésgsessly or k
implication with its authority

Cleaning and tidying

The Tenant must keep the Premises clean and tiglaar of all rubbisk

Maintenance

3441

3.4.4.2

3.4.4.3

3.4.4.4

3.4.45

To keep the Conduits which solely serve the Presnidear and unobstructed and in good and p
working order,

To comply with all requirements and regulationgted statutory authorities or other supply compamiib
regard to any such Conduits and other equipmertyssérving the Premises and to keep all such eugriy
in good repair and working order at all tim

Not without the Landlor' s written consent (which consent shall not be wsorably withheld or delayed)
carry out any work or to make any alteration oreegton to any such Conduits apparatus systemshel
equipment as is referred to in clause 3.4.

To comply with the requirements and data contaiimedll maintenance manuals provided to the Te
relating to the constituent parts of the Premisekralating to plant and machinery there

To clean the windows (excluding the outside of arternal windows) and other lights and any glasthé
doors of the Premises as often as reasonably rayge

Repair on Notice

3451

To make good with all reasonably practicable spa@gdfailure to repair maintain or decorate the Rset
for which the Tenant is liable and of which the tHkmd has given notice in writing starting the resam
work as soon as is realistically practicable aftexr Landlords notice and then proceeding diligently
without interruption
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3.4.5.2 If the Tenant does not comply with clause 3.4.5ithiw 2 months of the date of the notice (or sodnear
emergency

0] to allow the Landlord to enter the Premises andargdod any such failure to repair maintai
decorate; an

(i) to pay within 14 days of written demand the propests of doing so (including fees) toge
with Interest thereon from the date of expendittoethe date of payment such sums b
recoverable either as a debt or as rent in aregale option of the Landlor

3.4.6 Decoration
In the last 3 months of the Term the Tenant mudécerate the Premises in a good and workmanlikeneranvith appropria
materials of good quality, to the reasonable satisfn of the Surveyor, any change in the tints, colourd gatterns of tt
decoration in the last year of the Term to be apgdoby the Landlord, whose approval may not be asueablywithheld o
delayed, and the Head Landlo
3.4.7 Landlord’s Furniture
The Tenant shall keep the Landlasdfurniture in as good condition as at the datedfeas referred to in the Schedule of Cond
(damage by fair wear and tear excepted) and skglihce any items of the LandlosdFurniture which are beyond economic re
with new items of similar standard and qualityte Tenar's expens:
3.4.8 Dilapidations Payment
At the end of the Term the Tenant shall pay tolLtiedlord the amount required to indemnify the Landlagains-

3.4.8.1 the cost of any decoration or repair required &oRnhemise

3.4.8.2  the cost of cleaning carpets or replacing car

3.4.8.3  the cost of any repairs to Landlord’s fixtures dittthgs and the Landlord’ furniture (in each case other t
those which are beyond economic repair which theafeshall be required to replace at its expel

In every case so that the Premises and the Landléxtiures and fittings are in no worse state amwldgtior
than as at the date hereof as shown in the Scheti@endition

35 Waste and alterations
351 Waste, additions and alteratior

The Tenant must not commit any waste, make anytiaddio the Premises, unite the Premises with adjgiring
premises, or make any alteration to the Premisespdas permitted by the provisions of this cla@ise
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3.5.2

3521

3.5.2.2

3.5.2.3

3524

3.5.25

3.53

Pre-conditions for alterations

The Tenant must not make any internal-structural alterations to the Premises unlessrht

obtains and complies (if applicable) with the neegg consents of the competent authorities and fhegjs charges ft
them,

makes an application to the Landlord and the Hemallord for consent, supported by drawings and e/aepropriate
specification,

pays the reasonable and proper fees of the LandiwedHead Landlord and their respective profesdiadvisers
enters into any covenants the Landlord or the Heendllord reasonably deems necessary,

obtains the consent of the Landlord, whose conseyt not be unreasonably withheld or delayed, anthefHea
Landlord in accordance with the terms of the HeasHe

Internal partitions

Without prejudice to the provisions of this claudé, the Tenant may install and remove internal alemabl
partitioning, relocate electrical points and aftenant’s light fittings without obtaining the Lawdl’'s and the Het
Landlorc's consent provided that such wo

3.5.3.1 do not affect directly or indirectly the efficieaperation of the mechanical and electrical systan@sor th
fire services in the Building

3.5.3.2  do not overload the electrical devices at the Buogd

3.5.3.3 do not invalidate any warranties which the Landloemefits from in relation to such systel
3.5.3.4  donotin any way adversely affect the Plant,

3.5.3.5 are not detrimental to the external appearanckeoBuilding,

Provided further that the Tenal

3.5.3.5 notifies the Landlord of any works affecting theaftl and complies fully with all requirements of
Landlord and the Head Landlord iespect of any alteration which may affect the Ptard otherwise tak
into account all representations made by the Laddimd the Head Landlord in relation to the cagyou
of the works;

3.5.3.6  gives the Landlord a plan and specification ofwloeks within 20 working days of their completiomct




3.54

3.55

3.5.6

3.56.1

3.5.6.2

3.5.7

3.5.3.7  ensures that any disruption of services to theddugl Common Parts and the Office Common Parts i tc
a minimum and that any damage caused is made goitaith.

In the event that the Tenant shall carry out atgrafion or addition to the Premises to notify taadlord in writing a
soon as reasonably practicable following completibsuch works of any resulting increase in thageitement cost
the Premises for insurance purpot

Removal of alterations
At the end of the Term,, the Tenant mt

3.5.5.1 remove any additional buildings, additions, alters or improvements made to the Premises by tharite
any undertenant or other occupier and must makel goy part of the Premises that is damaged by
removal; anc

3.5.5.2 if required by the Landlord reinstate the Premisethe condition as at the date hereof such rerstnt t
be carried out to the reasonable satisfactioneS&hrveyor

Connection to the Conduit

The Tenant must not make any connection with thed@its except in accordance with plans and spetifios approve
by the Landlord, whose approval may not be unregtsdgrwithheld or delayed, and by the Head Landlard subject 1
consent to make the connection having previousbnbabtained from the competent authority, undertakesupplie
provided that the Tenant (subject to any necessamgents required under clause 3.5.2) may ingsativiin power supp
to the Premises in addition to the existing povugpdy.

The Tenant must not damage nor interfere in any wily any of the Conduits passing under the Presnigleich serv
any adjoining property of the Landlol

In the event of the Tenant failing to observe thetarial covenants in this clause 3.5 it shall hefudfor the Landlor
with all necessary materials and appliances toremten the Premises and remove any alterationdditians and execu
such works as may be necessary to restore the $&erto its former state and the proper costs apénses there
(including surveyorsand other professional fees) shall be paid by theaft to the Landlord within 14 days of writ
demand together with Interest thereon from the datexpenditure to the date of payment provided ththe Landlor
exercises such right of entry it shall do so asoeable hours and on reasonable written notices (avase of emergent
causing as little damage as is reasonably pradéic
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3.6

3.7

3.5.8

3.5.9

Where the Tenant proposes to carry out any altergiermitted by this clause and which will requine use of th
loading bays within the Building for the purposetioé delivery of materials and equipment then teeant must give
the Landlord and the Head Landlord not less thea Working days’prior notice in writing of such deliveries (or t
working days’notice in the case of minor use (which if the nataf such use is in doubt shall be determined kb
Landlord acting reasonably’

Notwithstanding the foregoing the Landlord or thead Landlord shall be entitled to withhold its cemsunder thi
clause to any works proposed by the Tenant whichldveesult in a tax charge being levied againstLitwedlord or th
Head Landlord unless the Tenant underwrites suarget:

Signs and Notice:

3.6.1

3.6.2

Not to display any branding material in the Premise as to be visible from outside the Buildi

Not to display any sign or advertisement on thesidet of the Premises save for usual t€’s signhage displaying eitt
the name of the Tenant or any one permitted occuyitain the main reception of the Building in theuse style and
the lift lobby immediately outside the entrancethe Premises to be approved by the Landlord suphoggl not to b
unreasonably withheld or delaye

Statutory obligations

3.7.1

3.7.2

General provisior

The Tenant must comply in all respects with theunegnents of any statutes, and any other obligati&m applicab
imposed by law or by any byelaws, applicable toRhemises or the trade or business for the timegbearried on ther

Particular obligations
3.7.2.1  Works required by statute, department or authority

Without prejudice to the generality of clause 3,#He Tenant must execute all works and provide
maintain all arrangements on or in respect of trerises or the use to which they are being put ahs
required in order to comply with the requirementtgioy statute already or in the future to be passethe
requirements of any government department, loctiaaity or other public or competent authority aud
of competent jurisdiction, regardless of whether thquirements are imposed on the owner, the oegup
any other persor

3.7.2.2  Acts causing losse

Without prejudice to the generality of clause 3,7t Tenant must not do in or near the Premisgthig
by reason of which the Landlord or the Head Larditoay incur any losses under any stat

3.7.2.3  Construction (Design and Management) Regulation

Without prejudice to the generality of clause 3,4He Tenant must comply with the provisions of
Construction (Design and Management) Regulation8410the CDM Regulations’)jn relation to th
Premises be the only client, as defined in the iprors of the CDM Regulations, fulfil, in relatida all anc
any works carried out to the Premises, all thegabions of the client as set out in or reasonablye
inferred from the CDM Regulations, and make a datian to that effect to the Health and Safety HEitiee
in accordance with the Approved Code of Practickliphed from time to time by the Health and Se
Executive in relation to the CDM Regulatiol
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3.8

3.7.2.4  Delivery of health and safety files

At the end of the Term, the Tenant must with alse@nable speed deliver to the Landlord or to thac
Landlord (if so required by the Landlord or the Hdaandlord) any and all health and safety filesitial tc
the Premises in accordance with the CDM Regulati

Entry to inspect and notice to repair

3.8.1

3.8.11

3.8.1.2

3.8.1.3

3.8.14

3.8.15

3.8.1.6

Entry and notice

The Tenant must permit the Landlord and the Heautllord on not less than 48 ho' written notice during norm
business hours except in emergency to enter thuiges

to ascertain whether or not the covenants and tondiof this Sublease have been observed andrpexth

to view the state of repair and condition of therRises, and to open up floors and other partseoPtemises where ti
is reasonably necessary in order to dc

to repair maintain alter or clean any part of theldng,
to repair maintain clean alter replace or add aogdiits which serve any part of the Buildil

to comply with any of its obligations under thisbBase the Headlease or a superior lease of tineis&® or any part
the Building, and/o

to give to the Tenant, or notwithstandifeuse 10.7 NOTICES leave on the Premises, a nficeotice to repai)
specifying the works required to remedy any breafcthe Tenans obligations in this Sublease as to the repail
condition of the Premise

Provided that this right is subject to the Landlardi/or the other persons entering into the Pres:-

€)) causing as little inconvenience as reasonably plessb the Tenant, any undertenant or any otheful
occupier or their respective servants, agentsydiees, invitees or visitor
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(b) with all reasonable speed making good all damagasioned in the exercise of such right of entryhi
Premises and to the Ten’s fixtures, fittings and equipment to the reasoaahltisfaction of the Tenant, a

(© only opening up floors and other parts of the Psesiiwhere the works or other purposes cannot rehly
be carried out by the Landlord without such acc

3.8.1.7 inthe last 3 months of the Term with or withoutet persons in relation to marketing the Premi

3.8.2 Works to be carried ou

The Tenant must carry out the works specified imotice to repair as soon as reasonably practicatdiiding makini
good any opening up that revealed a breach okthent covenants of this Sublee

3.8.3 Landlords’ power in default

If within 2 months of the service of a notice tpag the Tenant has not started to execute the wefgtred to in th:
notice, or is not proceeding diligently with it, ibithe Tenant fails to finish the work within aasonable period of tir
or if in the Landlord’s or Head Landloslteasonable opinion the Tenant is unlikely tosfinthe work within that peric
the Tenant must permit the Landlord or the Headdlad to enter the Premises to execute the outstgnelork, ani
must within 14 days of a written demand pay toltaedlord or the Head Landlord (as the case mayHseproper cost
so doing and all expenses properly incurred bylthedlord or the Head Landlord (as the case may ibejudinc
reasonable and proper legal costs and sur’s fees

3.9 Alienation
3.9.1
3.9.1.1 Alienation prohibited

The Tenant must not hold the Premises on trusariother. The Tenant must not part with possesdidine
Premises or any part of the Premises or permith@ndb occupy them or any part of them except @mstc
a transaction permitted by and effected in accareavith the provisions of this Sublea

3.9.1.2  Assignment, subletting and charging of pe
The Tenant must not assign, sublet or chpart only of the Premise:
3.9.2 Assignment of the whol

Subject to clauses 3.9GIRCUMSTANCES and 3.9.4 CONDITIONS, the Tenant mugt assign the whole of t
Premises without the consent of the Landlord, whmmsesent may not be unreasonably withheld or delaged of th
Head Landlord in accordance with the terms of teadfiease
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3.9.3

3.9.31

3.9.3.2

3.9.3.3

3.9.34

394

3941

3.9.4.2

3.9.4.3

Circumstances

If any of the following circumstances which are afied for the purposes of the Landlord and Tersett1927 Sectio
19(1A) applies either at the date whagpplication for consent to assign is made to thedlad, or after that date t
before the Landlord’s consent is given, the Lardlioray withhold his consent and if, after the Landle consent hi
been given but before the assignment has takere,platy such circumstances apply, the Landlord neagpke hi
consent, whether his consent is expressly suljezicondition as referred to in claug8.5.4 CONDITIONS or not. Tl
circumstances al

that any sum properly due from the Tenant undar$hiblease remains unpunless the subject of a bona fide disp

that in the Landlord’s reasonable opinion the assigis not of sufficient financiatanding to be able to comply with
tenant covenants of this Sublease ancontinue to be able to comply with them followirtng tassignmen

that the assignee is reasonably considered byadhdlard to be a competitor the Landlord

that the assignee would have the right to claimodiatic immunity or exemption irelation to the observance ¢
performance of the covenants and conditions ofcamdained in the sublea

Conditions

The Landlord may impose any or all of the followicmnditions which are specified for the purposethefLandlord ar
Tenant Act 1927 Section 19(1A) on giving any cotgenan assignment by the Tenant, and any suckestris to b
treated abeing subject to each of the following conditic

a condition that on or before any assignment arfidr®eyiving occupation to thassignee, the Tenant requesting cor
to assign, together with any former tenato by virtue of the 1995 Act Section 11 was ndeased on an earl
assignment of this Sublease, must enter into dmw&ged guarantee agreement in favouthefLandlord in the terms :
out in schedule 5 THE AUTHORISED GUARANTEAGREEMENT,

a condition that on or before any assignment afidréeccupation is given to tressignee, the assignee must entel
a direct covenant with the Head Landlord that whiéeis bound by the tenant covenants of this Sabl¢ae assign
will observe and perform the tenant covenants ¢oethin the Headlease in so farthsy relate to the Premises ex«
the covenant to pay the rents reserved byHeadlease

a condition that if reasonably so required by tlaadlord on an assignment to a limited company,atfsignee mu
ensure that at least 2 directors of dwmpany, or such other guarantor or no more than guarantors reasona
acceptable to the Landlord, enter into direct cavts with the Landlord in the form of the guaratgotovenan
contained in claus8 GUARANTEE PROVISION<Swith ‘the Assigne’ substituted fo‘the Tenar’, and
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3.9.4.4

3.95

3.9.6

3.9.7

3.9.71

3.9.7.2

3.9.7.3

3.9.74

3.9.75

3.9.7.6

a condition that if, at any time before the assigntnthe circumstances specifiedclause 3.9.4 CIRCUMSTANCES,
any of them, apply, the Landlord may revoke theseom by written notice to the Tena

Charging of the whole

The Tenant must not charge the whole of the Premisgthout the consent of the Landlord, whose cons@y not b
unreasonably withheld or delayed, and of the Hemabllord in accordance with the terms of the Heasi

Subletting

The Tenant must not sublet the whole of the Presnigéhout the consent of the Landlord, whose conssay not b
unreasonably withheld or delayed, and of the Heawldlord in accordance with the terms of the Headlg®or in an
case to an underlessee who would have the rigtiabm diplomatic immunity or exemption in relatitmthe observan
and performance of the covenants and conditionandf contained in the underlease or to an undedessesonab
considered by the Landlord to be a competitor efltandlord.

Terms of a permitted sublea:

Every permitted sublease must be granted, withdirteaor premium, at a rent not less than the thudlnopen marke
rent payable in respect of the Premises to be apdrby the Landlord and the Head Landlord (suchragp in the cas
of the Landlord not to be unreasonably withheldielayed) before the sublease is granted, to bebpmyaadvance ¢
the days on which the Rent is payable under thideaise. Every permitted sublease must contain fiong approve
by theLandlord and the Head Landlord such approval nbetonreasonably withheld or delay

prohibiting the subtenant from doing or allowing/tining in relation to thiPremises inconsistent with or in breach o
provisions of this Subleas

for re-entry by the sublandlord on breach of any covebgirihe subtenan

imposing an absolute prohibition against all degdiwith the Premises other thassignment, subletting or charging
the whole,

prohibiting assignment, subletting or chargingla tvhole of the Premises withcthe consent of the Landlord and
Head Landlord not to be unreasonably withheld daydel in the case of the Landlo

requiring the assignee on any assignment of thkeasb to enter into direcbvenants with the Landlord and the H
Landlord to the same effect as thicontained in clause 3.9.8 SUBTENA’S DIRECT COVENANTS

requiring on each assignment of the sublease ltleatgsignor enters into authorised guarantee agreement in favo
the Landlord in the terms set out in schedule 6 TIEHHORISED GUARANTEE AGREEMENT but adapted to :
the circumstances in which the guarantee is gi
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3.9.7.7

3.9.7.8

3.9.7.9

3.9.7.10

3.9.8

3.9.9

3.9.10

3.9.11

prohibiting the subtenant from holding on trust &mother or permitting another sbare or occupy the whole or any
of the Premises (save for a group company of théeesant in accordance with the provisions of Cla&di8el2),

imposing in relation to any permitted assignmenblatting or charge the same obligations for regisin with the
Landlord and the Head Landlord as are containgkisnSublease in relation to dispositions by theadrs,

imposing in relation to any permitted subletting ftame obligations as are contained in this cl8&& and in clau:
3.9.8 SUBTENAN"S DIRECTCOVENANTS, in clause 3.8.10 ENFORCEMENT OF THE SUBA\SE, anc

excluding the provisions of Sections-28 of the 1954 Act from the letting creatby the subleast
Subtenan’s direct covenant

Before any permitted subletting, the Tenant mustuen that the subtenant enters into a direct covewdh the
Landlord and the Head Landlord that while he isrzbly the tenant covenants of the sublease thesrsaut wil
observe angerform the tenant covenants contained in this éadad and in the Headlease so far as they relate
Premises except the covenant to pay the rentsvesbbythis Sublease and by the Headlei

Requirement for 1954 Act exclusic

The Tenant must not grant a sublease or permibtesant to occupy the Premises unless an effeativeement hi
been made to exclude the operation of Sectione 28 bf the 1954 Act pursuant to Section 38A of1884 Act.

Enforcement, waiver and variation of subleas

In relation to any permitted sublease so far aseratto the Landlord, the Tenant must enforcegbgormance ar
observance by every subtenant of the provisionshefsublease, and must not at any time either sslyreor b
implication waive any breach of the covenants arditions on the part of any subtenant or assigfiesmy sublease n
without the consent of the Landlordhose consent may not be unreasonably withheldetaydd, and of the He
Landlord in accordance with the terms of the Heaghe vary the terms of any permitted suble

Registration of permitted dealing

Within 28 days of any assignment, charge, subleasany transmission or othdevolution relating to the Premises,
Tenant must produce a certified copy of any reledacument for registration with the Landlosdsolicitor and with tt
Head Landlord’s solicitor, and must pay the Landlersolicitor's reasonable charges for registraté£50 plus VAT
together with any reasonable and proper chargeshfmyo the Head Landlorgl’solicitor in accordance with the term:
the Headleas:t
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3.10

3.11

3.9.12

3.9.13

Sharing with a group compan

Notwithstanding clause 3.9.1 ALIENATION PROHIBITEEhe Tenant may share the occupation of the whiokeng
part of the Premises with a company that is a membthe same group as the Tenant within the meggofrthe 195
Act Section 42 (for so long as both companies ranmémbers of that group and otherwise than in aneratha
transfers or creates a legal estate or other eektip of landlord and tenant) and for so long les ¢company
reasonably considered by the Landlord not to berapetitor of the Landlord) and the right of any gany to shai
occupation of the Premises or any part or parteties aforesaid shall forthwith determine uporhstompany ceasii
to be a group company or upon the Tenant ceasitg i@ occupation of the Premises or upon the tatign of thi:
Sublease (whichever shall be the earliest). Theaiteshall keep the Landlord promptly informed of itlentity of al
occupiers and the basis of their occupation of Rhemises and in particular will within 14 days gigdetails to th
Landlord of any change in the identity of any odeu

Upon every application for consent required by-clause 3.9 to disclose to the Landlord such infdionaas to th
terms proposed by the Tenant as the landlord mesorebly require and whenever reasonably requiyetebLandlor:
within a reasonable time period to provide in wagtifull details of the actual occupation of therRiges.

Nuisance and residential restrictions

3.10.1

3.10.2

3.10.3

Nuisance

The Tenant must not do anything on the Premiseallaxr anything to remain on them that may be ardpee or cause
nuisance, material disturbance, injury or damagieo_andlord or his tenants or to the Head Lamttorhis tenants
to the owners or occupiers of any adjoining propeftthe Landlord or any other adjacent or neighbmmupremises

Auctions, trades and immoral purpos:

The Tenant must not use the Premises for any austte, any dangerous, noxious, noisy or offensiase, busines
manufacture or occupation, or any illegal or imnh@et or purpose

Residential use, sleeping and anim:

The Tenant must not use the Premises as sleepiognatodation or for residential purposes, or kegpaarimal, bird ¢
reptile on them

Costs of applications, notices and recovery of aregs

The Tenant must pay to the Landlord, and whereaggpiate to the Head Landlord, all reasonable amgpgn costs, fees, charc
disbursements and expenses including, without gigguto the generality of the above, those propealyable to counsel, solicitc
surveyors and bailiffs properly incurred by the dlamd and where appropriate by the Head Landlordelation to or incidental t
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3.111

3.11.2

3.11.3

3.11.4

3.12

every application made by the Tenant for a consericence required by the provisions of this Sabk whether it is grant
lawfully refused or offered subject to any lawfuladification or condition, or the application isthdrawn by the Tenant, (s¢
where consent has been unlawfully withheld by thadlord or any other Head Landlor

the preparation and service of a notice under the af Property Act 1925 Section 146, or by reasbproceedings under Sectic
146 or 147 of that Act, even if forfeiture is avedlotherwise than by relief granted by the cc

the recovery or attempted recovery of arrears mif oe other sums properly due under this Sublezasd

any steps taken in connection with the preparadiwh service of a schedule of dilapidations duringvihin 3 months after the e
of the Term (but relating in all cases to dilapidas arising during the Terr

Planning and developmen

3.121

3.12.2

3.12.3

3.12.4

3.125

Compliance with the Planning Act

The Tenant must observe and comply with the promssiand requirements of the Planning Acts affedtigPremise
and their use, and must indemnify the Landlord tredHead Landlord, and keep them indemnified, labtfing the
Term and following the end of it, against all los$e respect of any contravention of those ActgHgy Tenant or ar
underlessee or other occupier of the Prem

Consent for application:

The Tenant must not make any application for plagmiermission without the consent of the Landlard af the Hea
Landlord, whose consent may not be unreasonablyhefd or delayed and in the event of the Landlardhe Hea
Landlord attaching any reasonable conditions tohscgnsent not to apply for any planning permissgave it
accordance with those conditiol

Permissions and notice

The Tenant must at his expense obtain any planméngiissions and serve any notices that may bereztjto carry ot
any development on or at the Premit

Charges and levie

Subject only to any statutory direction to the cant, the Tenant must pay and satisfy any chargkewyr that ma
subsequently be imposed under the Planning Aatssipect of the carrying out or maintenance of awetbpment on «
at the Premises by the Tene

Pre-conditions for developmer

Notwithstanding any consent that may be grantethbyLandlord or the Head Landlord under this Suddethe Tena
must not carry out any development on or at thenids until all necessary notices under the PlanAitts have bee¢
sewed and copies produced to the Landlord and #eel Handlord, all necessapgrmissions under the Planning #
have been obtained and produced toltfwedlord and the Head Landlord, and the Landlom the Head Landlord ha
acknowledged that every necessary planning peromisis acceptable to thensuch acknowledgement not to
unreasonably withheld or delayed. The Landlordher lHead Landlord may refuse to acknowledge hispaanee of
planning permission on the grounds that any coslitiontained in it or anything omitted from it twetperiod referre
to in it would be, or be likely to be, in their smmable opinion prejudicial to the Landlord orhe Head Landlord or
their respective reversionary interests in the Fseswhether during or following the end of there
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3.13

3.14

3.15

3.12.6 Completion of developmet

Where a condition of any planning permission grdrite development begun before the end of the Trexgires work
to be carried out to the Premises by a date dieeend of the Term, the Tenant must, unless thelbeh or the Hes
Landlord directs otherwise, finish those works lefthe end of the Terr

3.12.7 Security for compliance with condition

In any case where a planning permission is grastdgject to conditions, and if the Landlord or thead Landlor
reasonably so requires, the Tenant must providiciuft security for his compliance with the conalits and must n
implement the planning permission until the segunis been provide

3.12.8 Plans, documents and informatior

Indemnities

The Tenant must keep the Landlord fully indemnifégginst all losses arising out of any act, omissionegligence of the Tene
or any persons at the Building expressly or impyiedth its authority, or any breach or nofservance by the Tenant of the Te
covenants in this Sublease provided that in refaticthe subject matter of the indemnity:

(a) the Landlord shall give written notice to then@int of such matter as soon as reasonably prialetiaéter the Landlord becon
aware of it;

(b) the Landlord shall not settle or comprise sowtter without the approval of the Tenant (suchreyegl not to be unreasona
withheld or delayed);

(c) the Landlord shall take into account and pag drgard to any representations the Tenant may afakat such matter; and

(d) the Landlord shall use reasonable endeavourstigate any liability which is the subject mattdrthis indemnity at the requ
and reasonable cost of the Ten

Obstruction and encroachment
3.15.1 Obstruction of windows

The Tenant must not stop up, darken or obstructangiow or light belonging tthe Premises




3.16

3.17

3.18

3.19

3.15.2 Encroachments

The Tenant must take reasonable steps to prevertathstruction of any new window, light, openingpdvay, patt
passage, pipe or the making of any encroachmethiecacquisition of any easement in relation toRhemises and mt
notify the Landlord and the Head Landlord as sa®becoming aware if arguch thing is constructed, encroachme
made or easement acquired, or if any attempt iseni@donstruct such a thing, encroach or acquireaaement. At tt
reasonable request and at the cost of the Landiorthe Head Landlord the Tenant must adopt suchnmes at
reasonably required to prevent ganstruction of such a thing, the making of anyreachment or the acquisition of ¢
easement

Yielding up

At the end of the Term the Tenant must yield upRhemises with vacant possession, (and with thellbatd’ s Furniture) decorat:
and repaired in accordance with and in the conditemuired by the provisions of this Sublease, gipell keys of the Premises
the Landlord, remove tenastfixtures and fittings, and remove all signs exddty the Tenant or any of his predecessors mitit
on or near the Premises, immediately making gogdoaigsicaldamage caused by their remoy

Interest on arrears

The Tenant must pay interest on any of the Leas#sRe other sums properly due untieis Sublease that are not paid withir
days of the date due, (in the case of the Réwther formally demanded or not), to be recoveras rent. Nothing in this clat
entitles the Tenant to withhold or delay any paytrmafnthe Lease Rents or any other sum due uttdsrSublease or affects
rights of the Landlord in relation to any r-payment

Statutory notices

The Tenant must give full particulars to the Lamdland the Head Landlord of any notice, directimmaler or proposal relating to
Premises made, given or issued to the Tenant bgawsrnment department or local, public, regulatargther authority or court
soon as reasonably practicable and in any evehinvd# days of receipt, and if so reasonably regaelsy the Landlord or the He
Landlord must produce it to the Landlord or the eHéandlord as appropriate. The Tenant must withodaydéake all stef
reasonably necessary to comply with the noticesction or order. At the reasonable request and afoste Landlord or the Hee
Landlord, the Tenant must make or join with the dland or the Head.andlord in making any objection or representatibe
Landlord or the Head Landloreasonably deems expedient against or in respegtyofiotice, direction, order or propos

Defective premises

The Tenant must give notice to the Landlord andHbad Landlord upon becoming awareaof defect in the Premises that m
give rise to an obligation on the Landlord or thead Landlord to do or refrain from doing anythimgorder to comply with tt
provisions of this Sublease or the duty of caredsgul on the Landlord or the Head Landlord, whethesuant to the Defecti
Premises Act 1972 or otherwise, and must at aksiglisplay and maintain any notices the LandlortheHead Landlord from tin
to time reasonably requires him to display at treni¥ses in order to comply with their legal requients.
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3.20

3.21

Replacement guarantor

3.20.1

3.20.2

Guarantor replacement even

In this clause 3.20 references to a ‘guarantoracghent eventare references, in the case of an individual, tatlt
bankruptcy, having a receiving order made agaiimst having a receiver appointed under the MentalltheAct 1983 ¢
entering into a voluntary arrangement and, in tagecof a company, to passing a resolution to wmdeatering int
liquidation, a voluntary arrangement or administraor having a receiver appointe

Action on occurrence of a guarantor replacement et

3.20.2.1

3.20.2.3

The Guarantor

Where during the relevant Liability Period a guaoameplacement event occurs to the GuarantorT &man
must give notice of the event to the Landlord witBB days of his becoming aware of it. If so reegdiby
the Landlord, the Tenant must within 28 days obtsame other person reasonably acceptable t
Landlord to execute a guarantee in the form of Gerantors covenants in clause 8 GUARANT
PROVISIONS for the residue of the relevant LiagiReriod.

Persons entering into authorised guarantee agreemer

Where during the relevant Liability Period a guaocameplacement event occurs to a person who hasee
into an authorised guarantee agreement, the Tenast give notice of the event to the Landlord ame
Head Landlord within 28 days of his becoming awafét. If so required by the Landlord or the H
Landlord, the Tenant must within 28 days obtain sather person reasonably acceptable to the Lal
and the Head Landlord to execute a guarantee ifothe of the authorised guarantee agreement indadé
6 THE AUTHORISED GUARANTEE AGREEMENT for the residwf the relevant Liability Perio

Exercise of the Landlord¢ rights

The Tenant must permit the Landlord and the Heautlload to exercise any of the rights granted torthy virtue of the provisiol
of this Sublease at all times during the Term withiaterruption or interference provided the Lamdldoes not materially interfe

with the Tenant’s use and enjoyment of the Premigges not less than 48 houpsior written notice (except in an emergency)

forthwith makes good any damage caused to the Besnaind to the Tenastfixtures and fittings and equipment to the reabts
satisfaction of the Tenar
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3.22

3.23

3.24

3.25

6.1

The Office Covenants
The Tenant must observe and perform the Office Gants.
Consent to the Landlorc’s release

The Tenant must not unreasonably withhold conseant tequest made by the Landlord under the 1995S&ction 8 for a relea
from all or any of the landlord covenants of thighfase

Headlease

To observe and perform the covenants and condibarthe part of the tenant contained in the Headlesa far as they relate to
Premises except clause 4.5 of the Headlease aegtetke payment of rents and except insofar atdhelord expressly covena
in this Sublease to observe and perform tr

Bank Guarantee

The Tenant (here meaning Yelp UK Limited) shallommpletion of this Lease procure that Wells FargnlBN.A. shall enter into
bank guarantee of even date herewith to guararagment to the Landlord of the sum of seven hunénedl eight thousand t
hundred and seventy one pounds and twenty pe@82£1.20) which includes an amount equal to VAThimsum of one hundr
and eighteen thousand and forty five pounds andtyygence £118,045.20

QUIET ENJOYMENT

The Landlord covenants with the Tenant to perndt Tenant peaceably and quietly to hold and enjeyRremises without a
interruption or disturbance from or by the Landlordany person claiming under or in trust for h

THE HEADLEASE

The Landlord covenants with the Tenant to pay #res reserved by the Headlease, and perform, safar sis they relate to t
Premises the covenants and conditions on the péredenant contained in the Headlease, and indertire Tenant and keep h
indemnified against all actions, claims, proceedjrapsts, expenses and demands in any way retatthg Headleas:

THE LANDLORD 'S COVENANTS
The Landlord covenants with the Tenant to obsenecepgerform the requirements of this claus
Enforcement of Headlease covenan

On the request and at the reasonable and propensgmf the Tenant, the Landlord must take alloegsle steps to enforce
covenants on the part of the Head Landlord contkime¢he Headleas
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6.2

6.3

6.4

7.1

7.2

Covenant to procure compliance with Service Chargebligations

Without prejudice to the generality of clause @hik, Landlord must use his reasonable endeavoym®ture that the Head Landlt
complies with his obligations regarding the promsdf the Services in accordance with the termb®Headleass

Consents under the Headlease to be obtains

Subject to the Tenant paying to the Landlord, arbre appropriate to the Head Landlord, reasonate psoper costs, fet
charges, disbursements and expenses includingowtitbrejudice to the generality of the above, thpagable to solicitors al
surveyors properly incurred by the Landlord, ancemehappropriate by the Head Landlord, in relatimrott incidental thereto tl
Landlord must take all reasonable steps to obtencbnsent of the Head Landlord whenever the Temakes application for a
consent required under this Sublease where theenbmd both the Landlord and the Head Landlorddsded by virtue of th
Sublease or the Headlease and where such consettuiareasonably withheld by the Landlc

Enforce warranties

At the reasonable request and cost of the Tenanwifed the costs of the Landlord are reasonabdymnoperly incurred and subj
to the Tenant providing reasonable security fotcdsrequested by the Landlord) to use all reabtnandeavours to enforce
warranties of which the Landlord has the benefitegpect of the Building insofar as they relat¢hi® Premises or the paymen
the Service Charg

INSURANCE
Proof of insurance

The Landlord will upon request from time to timequest from the Head Landlord and upon receipt predio the Tena
reasonable evidence of the insurance policy ocgdiin respect of the Premis

Payment of the Insurance Ren

The Tenant covenants to pay to the Landlord wittdndays of written demand amounts equal to a fadl proper proportic
reasonably attributable to the Premises to be mhéted by the Surveyor of the Insurance Rent paddnftime to time by tt
Landlord pursuant to the terms of the Headleas¢htoperiod commencing on the date hereof and gratirthe day before the n
policy renewal date on the date of this Sublease sabsequently within 14 days of written dem:
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7.3

7.4

7.5

Covenant to procure insurance and reinstatemer

Without prejudice to the generality of clause 6NFORCEMENT OF HEADLEASE COVENANTS the Landlord conats witl
the Tenant to use all reasonable endeavours tardieat the Head Landlord insures the Buildingletimes and complies with
obligations regarding reinstatement and rebuildmgccordance with the provisions of the Headleadess the insurance is vitia
by any act of the Tenant or by anyone at the Buijdixpressly or by implication with his authori

Suspension of the Ren

if the Building or anypart of it is at any time during the Term destroyed améged by a risk against which insurance has
effected or by an Uninsured Risk under the termthefHeadlease so that the Premises or any p#reof are unfit for occupati
or use or inaccessible, then, unless the insurahtee Building has been vitiated by the act, negte omission of the Tenant
anyone at the Building expressly or by implicatieith his authority, the Rent and the Service Charget, or a fair proportion
them according to the nature and extent of the dansastained, are to be suspended and cease &ydide until the Building h
been rebuilt or reinstated so as to render the Besmor the affected part, fit for occupation asé or accessible, or until the en
the period for suspension of the rent provided utlde terms of the Headlease, whichever is thetshtre proportion of the Re
and the Service Charge suspended and the peribe stispension to be determined by the Surveytin@aeasonably) any dispt
as to the proportion of the Rent and Service Chaugpended or the period of the suspension to teendi@ed in accordance w
the Arbitration Act 1996 by an arbitrator to be apped by agreement between the Landlord and tmafiteor in default by tt
President or other proper officer for the time lgedf the Royal Institution of Chartered Surveyorsthe application of either t
Landlord or the Tenan

Termination
75.1 Notice to terminate

If, at the end of a period of 12 months commencinghe date of the damage or destruction, the Resare still not 1
for the Tenant’s occupation and use (or accessibijer the Landlord or the Tenant may by not tess one montly’
notice served at any time after the end of thabpgfa notice to terminate following failure toimstate’)implement th
provisions of clause 7.5.3 TERMINATION FOLLOWING HAURE TO REINSTATE.

7.5.2 in the event that notice to terminate the Headléaserved by the Landlord or the Head Landlordenrttde provisior

of clause 7.3(c) or clause 7.5 or clause 7.6 oHbadlease then the Landlord may serve noticeroinate this Lease
take effect on or before the day that the Headle=rseinates, provided the

7.5.2.1 inthe case of a notice served by the LandlorcherHead Landlord pursuant to clause 7.3(c) or ¥ 6f(the Headleas
the Landlord shall on giving or receiving such netimmediately serve notice on the Ten
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7.6

7.6.1

7.6.2

7.6.4

7.6.5

7.6.6

7.5.2.2 in the case of a notice served by the LandlordherHead Landlord pursuant to clause 7.5 or 7.6(&).@(c) of th
Headlease, the Landlord on giving or receiving suafice shall serve notice on the Tenant withirdaygs.

7.5.3 Termination following failure to reinstate

On expiry of a notice to terminate following faiéuto reinstate, the Term is to cease absolutelwithbut prejudice t
any rights or remedies that may have accrued berejiarty and all money received in respect ofinlsarance effecte
by the Head Landlord pursuant to the Headleasehglong to the Head Landlord absolutt

Tenant's further insurance covenants
The Tenant covenants with the Landlord to obseneeperform the requirements of ticlause 7.6
Requirements of insurer

The Tenant must comply with all the proper requieats of the insurers of ttBuilding which have been notified to
Tenant in writing.

Policy avoidance and additional premiun

The Tenant must not do or omit anything that catddse any insurance policy on or in relation to Buglding tc
become wholly or partly void or voidable providddt the Tenant is provided withcapy of the insurance policy frc
time to time, or do or omit anything by which addlital insurance premiums may become payalrkess he hi
previously notified the Landlord and the Head Landland haagreed to pay the increased premi

Combustible material:

The Tenant must not store on the Premises or kyiig them anything of a specially combustible, dnfmable ¢
explosive nature, and must comply with the requéeets of the fire authority and the reasonable requénts of th
Landlord and the Head Landlord as to fire precastielating to the Building

Fire escapes, equipment and doc

The Tenant must not obstruct the access to anyefjtgoment or the means escape from the Premises or any pa
the Building or lock any fire door while the Prerssare occupiet

Notice of events affecting the polic

The Tenant must promptly give notice to the Landlland the Head Landlord upon becoming aware ofdnee of an
event that might affect any insurance policy onrelating to the Building, and any event againstaihthe Hea
Landlord may have insured under the Headle
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7.6.7

8.1

Other insurance

If at any time the Tenant is entitled to the benefiany insurance of the Premises that is notcédf or maintained
pursuance of any obligation contained in this Saddeor in the Headlease, the Tenant must appiyaikey received |
virtue of that insurance in making good the losdamage in respect of which the money is recei

GUARANTEE PROVISIONS

The Guarantor’s covenants

8.1.1

8.1.2

@

(b)

Nature and duration

The Guarantos covenants with the Landlord are given as solgriocipal debtor or covenantor, with the Landlood
the time being and with all his successors in titithout the need for any express assignment, hadGuarantor
obligations to the Landlord will last throughougthiability Period.

The covenant:
The Guarantor covenants with the Landlord to olesand perform the requirements of this cle8.1.2.

8.1.2.1 Payment of rent and performance of the Subleas

The Tenant must pay the Lease Rents and VAT chasgetthem punctually and observe and perforn
covenants and other terms of this Sublease, aatl &yytime during the Liability Period while the Tenas
bound by the tenant covenants of this Subleaselehant defaults in paying the Lease Rents or gening
or performing any of the covenants or other terghis Sublease, then the Guarantor must pay tlaese
Rents and observe or perform the covenants or termespect of which the Tenant is in default arake
good to the Landlord on demand, and indemnify thadlord against, all proper losses resulting frart
nor-payment, no-performance or nc-observance notwithstandi

any time or indulgence granted by the Landlordh® Tenant, any neglect or forbearance of the Laddlo enforcing
the payment of the Lease Rents or the observangerfarmance of the covenants or other terms sf$hiblease, or a
refusal by the Landlord to accept rent tendereadtbgn behalf of the Tenant at a time when the Lamdis entitled ¢
will after the service of a notice under the LawPobperty Aci1925Section146be entitled to r-enter the Premise

that the terms of this Sublease may have beend/sieagreement between the Landlord and the Tepamtided the
no variation is to bind the Guarantor to the extbat it is materially prejudicial to hin
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(©)

(d)

8.1.2.2

8.1.2.3

8.1.24

that the Tenant has surrendered part of the Preritisghich event the liability of the Guarantor endhis Sublease is
continue in respect of the part of the Premisesnoendered after making any necessary apportiotsumder the La
of Property Act 1925 Section 140, a

anything else (other than a release by deed) bghwbiut for this clause 8.1.2.1, the Guarantor wdd release

New sublease following disclaime

If, at any time during the Liability Period whilag Tenant is bound by the tenant covenants ofShideast
any trustee in bankruptcy or liquidator of the Tmndisclaims this Sublease, the Guarantor mussc
required by notice served by the Landlord withindg@s of being served with notice of disclaimeketé&ronr
the Landlord forthwith a sublease of the Premisegste residue of the Term as at the date of thelaimer
at the Rent then payable under this Sublease @jdcsuo the same covenants and terms as in thike&s
(except that the Guarantor need not ensure thabtdngy person is made a party to that subleasaasagtor
the new sublease to commence on the date of thiaidier. The Guarantor must pay the proper costhe
new sublease and VAT charged thereon, except vdugete VAT is recoverable or available for séftby the
Landlord as input tax, and execute and delivehéoltandlord a counterpart of the new suble

Payments following disclaimer

If this Sublease is disclaimed and the Landlordsdos require the Guarantor to accept a new subleiathe
Premises in accordance with clause 8.1.2.2 NEW StASE FOLLOWING DISCLAIMER, the Guarant
must pay to the Landlord on demand an amount equale difference between any money received b
Landlord for the use or occupation of the Premiaed the Lease Rents in both cases for the
commencing with the date of the disclaimer and mgain whichever is the earlier of the date 6 moaftes
the disclaimer, the date, if any, upon which thenfises are relet, and the end of the T¢

Guarantee of the Tenan’s liabilities under an authorised guarantee agreenm

If, at any time during the Liability Period whileg Tenant is bound by an authorised guarantee ragre
the Tenant defaults in his obligations under tltakament, the Guarantor must make good to the bag
on demand, and indemnify the Landlord againsipalies resulting from that default notwithstanc
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9.1

9.2

9.€

(@) any time or indulgence granted by the Landlord He Tenant, or neglect or forbearance of
Landlord in enforcing the payment of any sum or dhservance or performance of the covenar
the authorised guarantee agreem

(b) that the terms of the authorised guarantee agretemay have been varied by agreement betwee
Landlord and the Tenant provided such variatiomisprejudicial to the Guarantor,

(c) anything else (other than a release by deed) bghwhiut for this clause 8.1.2.4, the Guarantor o
be releasec

8.1.3 Severance

8.1.3.1  Severance of void provision:

Any provision of this clause 8 rendered void bytwer of the 1995 Act Section 25 is to be severethfedl
remaining provisions, and the remaining provisiarsto be preserve

8.1.3.2  Limitation of provisions

If any provision in this clause 8 extends beyond limits permitted by the 1995 Act Section 25,
provision is to be varied so as not to extend bdytbose limits

FORFEITURE
If and whenever during the Tet

the Lease Rents (which are not the subject of alfidle dispute), or any of them or any part of themany VAT payable ¢
them, are outstanding for 21 days after becomirgg dinether formally demanded or not save wherenzadd is required by tt
Lease, 0

the Tenant breaches any covenant or other tertioBublease, ¢
the Tenant being an individual, becomes subjeatliankruptcy order or has an interim receiver appdito his property, ¢

the Tenant being a company, enters into liquidatidmether compulsory or voluntary but not if the ulidation is fo
amalgamation or reconstruction of a solvent compamgnters into administration or has a receiv@oaged over all or any pi
of its assets, ¢

the Tenant enters into or makes a proposal to émierany voluntary arrangement pursuant to thelirency Act 1986 or ar
other arrangement or composition for the benefhisfcreditors, o

where the Tenant is more than one person, if areheter any of the events referred to in this cldnzggpens to any one or m
of them,

the Landlord may at any time re-enter the Prenosesy part of them in the name of the whole e¥emy previous right of re-
entry has been waived and thereupon the Term ¢edse absolutely but without prejudice to any sgit remedies that m
have accrued tthe Landlord against the Tenant in respect of aeadh of covenant or other term of this Subleasayding thi
breach in respect of which the-entry is made
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10

10.1

10.2

10.3

10.4

10.5

10.6

10.7

MISCELLANEOUS
Exclusion of warranty as to use

Nothing in this Sublease or in any consent grabtethe Landlord under this Sublease iimply or warrant that the Premises r
lawfully be used under the Planning Acts as offi

Exclusion of third party rights
Nothing in this Sublease is intended to confer la@yefit on any person who is not a partit.
Representations

The Tenant acknowledges that this Sublease hdseeaot entered into in reliance wholly or partly oy atatement or representa
made by or on behalf of the Landlord, except arghstatement or representation expressly set ahisrSublease or made by
Landlord’s solicitors in any written response tageinies raised by the Tenastsolicitors in connection with the grant of
Sublease

Documents under hand

While the Landlord or the Head Landlord is a lirditeompany or other corporation, aligence, consent, approval or no
required to be given by the Landlord or the Héaddlord is to be sufficiently given if given undtire hand of a director, t
secretary or other duly authorised officer of tamdlord or the Head Landlor

Tenant's property

If, after the Tenant has vacated the Premiseseagnid of the Term, any property of his remainsrinrothe Premises and he fail:
remove it within 14 days after a written requestnirthe Landlord or the Head Landlord to do so,ifothe Landlord or Hee
Landlord is unable to make such a request to thmafte within 14 days from the first attempt to matkehen the Landlord or tl
Head Landlord may, as the agent of the Tenanttisa&dlproperty. The Tenant must indemnify the Lardiland the Head Landlc
against any liability properly incurred by the Léomd or the Head Landlord to any third party whpseperty is sold by him in tl
mistaken belief held in good faith which is to begumed unless the contrary is proved that thegptppelonged to the Tenant.
having made reasonable efforts to dothe,seller of the property is unable to locateTkraant, then he may retain the procee:
sale absolutely unless the Tenant claims them m6 months of the date upon which he vacated the Pesn

Compensation on vacating exclude

Any statutory right of the Tenant to claim compeditsafrom the Landlord on vacating tlRremises is excluded to the extent
the law allows

Notices
10.7.1 Form and service of notice

A notice under this Sublease must be in writing,amdess the receiving party or his authorised ageknowledge
receipt, is valid if, and only |
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10.7.1.1

10.7.1.2

10.7.3

it is given by hand, sent by registered post ooréed delivery, or sent by fax provided that a comditory copy is give
by hand or sent by registered post or recordedetglion the same day, a

it is servec

@)

(b)
(©)

where the receiving party is a company or a Limitexbility Partnership incorporated within Greatitain,
at the registered offict

where the receiving party is the Tenant and theameis not such a company, at the Premises

where the receiving party is the Landlord and tldlord is not such a companyr, Limited Liability
Partnership at the Landlord’s that address showhisnSublease or at any address specified iniaegiver
by the Landlord to the Tena

Deemed delivery

10.7.2.1

10.7.2.2

10.7.2.3

10.7.2.4

By registered post or recorded delivery

Unless it is returned through the Royal Mail undeded, a notice sent rggistered post or recorded deliv
is to be treated as served on third working day after posting whenever and whetitenot it is receivec

By fax

A notice sent by fax is to be treated as servetherday upon which it is sent, or the next workitay wher
the fax is sent after 1600 hours or on a day thabt a working day, whenever and whether or not the
confirmatory copy is received unless the confirmatmpy is returned through the Royal Mail undelac

By hand

A notice delivered by hand is to be treated aseskin the day upowhich it is delivered, provided it
delivered before 1600 hours oiworking day

‘A working day’

References t‘a working da’ are references to a day when the UnKingdom clearing banks are open
business in the City of Londo

Joint recipients

If the receiving party consists of more than onespe, a notice to one of themnotice to all.
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10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

Disputes etc under the Headleas

Notwithstanding any other provision of this Subkeagere any issue, question or maarising out of or under or relating to t
Headlease that also affects or relates to the gimng of this Sublease is to be determined as gedvin the Headlease the proper
determination of that issue, question or mattespaint to the provisions of the Headlease is toifdity on the Tenant as well as
the Landlord for the purposes both of the Headleaskthis Sublease, provided that this provisiamoisto apply to the provisions
for the reviewof rent payable under the Headlea

Rights and easement

The operation of the Law of Property Act 1925 Smti2is excluded from this Sublease. The only rightstgd to the Tenant ¢
those expressly set out in this Sublease and tharifes not to be entitled to any other rights etffeg any adjoining property of t
Landlord.

Covenants relating to adjoining property

The Tenant is not to be entitled to the benefitoofthe right to enforce or to prevent the releasenodification of, any covene
agreement or condition entered into by any ten&tited Landlord or the Head Landlord in respectmmf adjoining property of tt
Landlord.

Disputes with adjoining occupiers
If any dispute arises between the Tenant and thente or occupiers of any adjoining property of ltla@dlord in connection wi
the Premises and any adjoining property of the lardd it is to be decided by the Landlord (actireagonably) or the He

Landlord as appropriate (acting in accordance withprovisions of the Headlease) or in such maasehe Landlord reasona
directs or Head Landlord as appropriate direct8r(@dén accordance with the provisions of the Headk)

Effect of waiver

Each of the Tena’s covenants is to remain in full force both at wvd in equity even if thLandlord or the Head Landlord h
waived or released that covenant, or waived oasad any similar covenant, affecting any of theiailig property of the
Landlord.

The perpetuity period

The perpetuity period applicable to this Subleas80 years from the commencement of Tieem, and whenever in this Suble
any party is granted a future interest it must véttin that period or be void for remotene

Exclusion of liability

The Landlord is not to be responsible to the Teward anyone at the Premises or the Building esqlyeor by implication with tt
Tenants authority for any accident happening or injurffened or for any damage to or loss of any chattistained in the Premit
or in the Building save that this clause shall ayoply to the extent that this is due to any actauleor omission of the Landlord
anyone acting on behalf of the Landlc

New lease
This Sublease is a new tenancy for the purpost®edf995 Act Section :
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10.16

11

1111

11.1.2

11.2

11.3

11.4

115

Exclusion of the1954Act Sections24-28
10.16.1 Notice and declaration

On 20" February 2012the Landlord served notice on the Tenant purst@mttie provisions of the 1954 Act Seci
38A(3) as inserted by the Regulatory Reform (Bussn&enancies) (England and Wales) Order 2003 an@7dh
February 2012 Jed Nachman who was duly authoriggtido Tenant to do so made a statutory declargtizauant t
Schedule 2 of the RegulatcReform (Business Tenancies) (England and Wales@iCx@03.

10.16.2  Agreement to exclude
Pursuant to the provisions of the 1954 Act Sec88A(1) as inserted by the Regulatory Reform (BussnEenancie
(England and Wales) Order 2003, the parties adnatethe provisions of the 1954 Act Sections2®inclusive are 1
be excluded in relation to the tenancy createchisySublease

MUTUAL BREAK CLAUSE

The Tenant may terminate this Sublease on or at ang &fter the expiry of the second year of the Teynsdrving written notic

on the Landlord specifying the date of terminat{thireak Date™) not less than 6 months prior to the BreakeD@&Tenant Bree

Notice")

The Landlord may terminate this Sublease on angttime after the expiry of the secoyehr of the Term by serving written nof
on the Tenant specifying the Break Date not leas thmonths prior to the Break Date. ("Landlordeirélotice")

A Tenant Break Notice shall be of no effect iffte¢ Break Date

a) the Tenant has not paid any part of the Rent oviG&eiCharge, or any VAT in respect of them, whichrevproperl
due to have been paid and are not the subjecboha fide dispute; ¢

b) the Tenant or any other subtenant or permittedmiecwf the Tenant remains in occupation of therises; ol

c) there is any subsisting underlease relating td’tieenises

Subject to clause 11.2, following service of a TrerBBreak Notice or a Landlord Break Notithis Sublease shall terminate on
Break Date

Termination of this Sublease on the Break Datel stwtlaffect any other right or remedy that eitparty may have in relation
any earlier breach of this Sublea

Within 14 days after the Break Date the Landlordllskefund to the Tenant all Rent, Service Chalgsurance Rent and otl
sums paid by the Tenant to the Landlord for anyogeafter the Break Dat

IN WITNESS whereof the parties have executed thizuthent as a deed the day and year first aboveenrit
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1-1

1-2

1-3

1-5

1-6

1-7

SCHEDULE 1: THE RIGHTS GRANTED

Right to use the Common Parts

The right for the Tenant and all persons expresslyy implication authorised by him in common witte Landlord and the He
Landlord and all other persons having a like rightuse all appropriate areas of the Common Partslfoproper purposes
connection with thuse and enjoyment of the Premi

Passage and running through the Adjoining Conduit:

The right to the free passage and running of ailises to and from the Premises through the apmatgAdjoining Conduits, |
common with the Landlord and the Head Landlord alhather persons having a like right and the rightfar as the Landlord
able to grant theame and subject to consent of and any properresgants of the Head Landlord (including as to payinoé theil
costs) to have access upon reasonable noticetédl isd maintain services in any risers in thel@ng.

Support and protection

The right of support and protection for the benefithe Premises that is now enjoyed frall other parts of the Building

Display of nameplates or sign:

The right to have signs displayed with the naméhef Tenant or any one permitted occupier on thantehoard within the ma
reception of the Building in the house style andhia lift lobby immediately outside the entrancdhe Premises in the name bc
provided to be approved by the Landlord and Heawtlaad such approval not to be unreasonably withibeldelayed

Use of the Landlord's Furniture

The right to use the Landlord's Furnitu

Toilets

The right to use such toilets in the Building aalsieasonably be designated, on the fourth flfrom time to time in writing by tr
Landlord.

The right to use that part of the Building so reedily designated by the Head Landlord for the diapof rubbish and refuse
proper receptacles for collection by or on behathe local authority
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1-8

2-1

2-2

2-3.1

2-3.11

2-3.1.2

2-3.1.3

2-3.1.4

So far as the Landlord is able to grant the sareeitfint set out in paragraphgi relation only to the bicycle racks and not &
parking spaces) in common with the Landlord anatiers authorised by the Landlord and subjechgttiane to the availability «
bicycle racks and 18f Schedule 1 Part 1 of the Head Lease subjecbioptiance with all of the provisions set out tha
including in relation to payment of any costs imedrby the Head Landlol

SCHEDULE 2: THE RIGHTS RESERVED

Passage and running through the Conduit

The right to the free and uninterrupted passageranding of all appropriate services and suppliesnfand to other parts of 1
Building or any other adjoining property of the ldbord through the appropriate Conduits and throagi structures of a simil
use ancnature that may at any time be constructed inpeer or under the Premises as permitted by parhd-2.

Right to construct conduits

The right to maintain at any time during the Temy @ipes, sewers, drains, mains, ductsmduits, gutters, watercourses, wi
cables, laser optical fibres, data or impulse trassion, communication or reception systems, chlanfiaes and other necess
conducting media for the provision of servicesupies including any fixings, louvres, cowls ang/ ather ancillary apparatus
the benefit of anyart of the Building or any other adjoining propertytbe Landlords, making good any damage caused
exerciseof the right to the reasonable satisfaction offtkaant.

Access

Access to inspect e

The right at reasonable times and48 hours prior written notice except in emergencyrteg or in emergency to break into
enter, the Premise¢

to inspect the condition and the state of repathefPremises

to inspect, clean, connect to, repair, remove,a@phith others, alter or execute any works whatever in connection with ti
conduits, easements, supplies or services reféorgdparagraphs 2-PASSAGE AND RUNNING THROUGH THE CONDUI1
and2-2 RIGHT TO CONSTRUCT CONDUITS

to view the state and condition of, and repair araintain and carry out work of any other kind toe Building and any oth
buildings where such viewing or work would not athise be reasonably practicak

to carry out work, but only where the works canntierwise reasonably be carried out, or for anyeotieasonable purpc

comprised within the Landlord's obligations in tieblease or in the Headlease or within the Headlload's obligations in tt
Headlease whether or not the Tenant is liable tkenaacontribution
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2-3.15

2-3.1.6

2-3.1.7

2-3.1.8

2-3.2

2-3.3

2-5

2-6.1

2-6.2

to take schedules or inventories of fixtures argpitems to be yielded up at the end of the Tema,
to exercise any of the rights granted to the Lamblty the Head Landlord in this Sublease or toHkead Landlord in the Headlea

at any time after the Tenant has sewed a TenamtkBXetice for the purposes of marketing the Presigeluding showing ovi
potential occupiers

for the purposes of access to the Landlord's Conrations room shown hatched blue on the Plan ieroil deliver equipmen
Provided That the person entering causing as litdmage and inconvenience as reasonably possilkgngngood as soon
practicable at its expense any damage caused lby entcy to the reasonable satisfaction of the Temad where practicalt
complying with the Tenant's or any relevant sehants' reasonable security and confidentialiuirements which have be
previously notified to the Landlor

Access on renewal or rent revie

The right to enter the Premises with the Surveyut the third party determining the Rent or the iesing under the Headle
under any provisions for rent review containechia Headlease at convenient hours during the bissaegsand on reasonable p
notice written being not less th72 hours to inspect and measure the Premises fouglbges2-3.3

Right to erect scaffolding

The right to erect scaffolding for the purpose efairing or cleaning the Building or in connectiwith the exercise of any rigt
mentioned in this schedule or in the Headlease éwangh such scaffolding may temporarily restriet ticcess to or enjoymen
the Premises the person exercising such right geddireasonable steps to minimise the extent o sastrictior

Rights of support and shelter

The rights of light, air, support, shelter, protectand all other easements and rights at the afatieis Sublease belonging to
enjoyed by other parts of the Building, any otheitdings or any other adjoining property of the Heord.

Right to erect new buildings

Full right and liberty at any time after the dafahis Subleas

to alter, raise the height of, or rebuild the otparts of the Building or any other buildin@and

to erect any new buildings of any height on anyoimiljg property of the Landlord in any manner as tiandlord or the Hei

Landlord reasonably thinks fit even if doing so magnporarily obstruct, affect, or interfere wittetamenity of or access to
Premises or the passage of light and air to thenBes.
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3-1

3-1.1

3-1.3

314

3-15

3-2.1

3-2.2

3-2.3

SCHEDULE 3: THE OFFICE COVENANTS

Use

Use as office:

The Tenant must not use the Premises for any pemib®r than as high class offices within parag@pdf Class B1 (Business)
The Town and Country Planning (Use Classes) Or@87 Inor as a betting office, travel agency, estgiency whose busine
involves direct access from members of the pubtiemployment agency or government offices involvitigect access fro
members of the publit

Cesser of busines

The Tenant must not leave the Premises continuausbgcupied for more than 1 month without notifyiiig Landlord and tt
Head Landlord and providing such caretaking or sgcarrangements for the protection of the Premiae the Landlord and |
Head Landlord reasonably require and the insuneasiderwriters require

Noxious discharge:

The Tenant must not discharge into any of the Citsduw the Adjoining Conduits any noxious or defetas matter or any oth
substance that might cause an obstruction in ogetaor injury to the Conduits or the Adjoining Caiitd or be or become a sou
of obstruction, danger or injury, and in the evenany such obstruction, danger or injury the Temaunst forthwith make good a
physical damage to the reasonable satisfactioheoStirveyor

Sound audible outside

The Tenant must not play or use in the Premisesrargical instrument, audio or other equipment graa@tus that produces sol
that may be heard outside the Premi

Ceiling and floor loading
Heavy items

The Tenant must not bring onto or permit to renairthe Premises any safes, machinery, goods or attieles that will or me
strain or damage the Premises or part of them.

Protection of ceilings

The Tenant must not without the consent of the lamddand the Head Landlord suspend anything from egiling on th
Premises

Expert advice
If the Tenant applies for the Landlord's conaemder paragraph 3:2 PROTECTION OF CEILINGS the Landlord and the d
Landlord may consult any engineer or other persaelation to the ceiling loading proposed by the dnand the Tenant m

repay the reasonable and proper fees of the engoreather person to the Landlord and the Head loaddwithin 14 days ¢
written demand
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3-3

3-3.1

3-3.2

34

3-4.1

3-4.2

3-5

351

3-6

Common Parts

Care of the Common Part

The Tenant must not cause the Common Parts to keeoatidy or dirty.
Display of goods outsid

The Tenant must not display or deposit anythingtadever outside the Premises for dispteysale or for any other purpose
cause any obstruction of the Common P

Machinery
Noisy machinery

The Tenant must not install or use in or upon trerfises any machinery or apparatus othan usual office machinery that v
cause noise or vibration that can be heard oirfinearby premises or outside the Premises or thatcauase damag

Operation

The Tenant must ensure by directions to his staff@therwise that the Machinery is properly opetz

Heating, cooling and ventilation

Interference and additional loading

Subject to the provisions of clause 3.5.6 the Terarst not do anything that interferes wthe heating, cooling or ventilation or
conditioning of the Common Parts or that imposesdditional load on any heating, cooling or vetitilia or air conditioning plai
and equipmerin the Building.

Regulations

The Tenant must comply with all reasonable regotetimade by the Landlord and the HiLandlord from time to time for tt
management of the Building and notified to the Teria writing.

SCHEDULE 4: THE SUBJECTIONS

All covenants conditions and other matters conthine referred to in the property and charges reggsfor Title Numbers NGL9040¢
LN153076 and LN162010 as at the date hereof andhffect the Premises other than

(1) any charges of a financial natt

(2) an agreement dated 2 November 2004 made betwegyiitBLimited (1), Marks and Spencer Plc (2) and Tad
Mayor and Citizens of Westminster (
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3) an agreement dated 1 March 2006 made between LahadRegional (Baker Street) Limited (1), Richard NevLay
and others (2) and The Lord Mayor and Citizens esthinster (3

SCHEDULES: THE AUTHORISED GUARANTEE AGREEMEN"
THIS GUARANTEE is madethe . ........ dayof ............. BETWEEN:

(1) (name of outgoing tenant)[of (address) (or @ra@priate) the registered office of which is aldeess)] [Company Registration no].(ithe
Guarantor') and

(2) (name of landlord)[of (address) (or as apprp)i the registered office of which is at (addie$€pmpany Registration no ..(Jthe
Landlord")

NOW THIS DEED WITNESSES as follow

1 DEFINITIONS AND INTERPRETATION
For all purposes of this Guarantee the terms defin¢his clause have the meanings speci
11 'the Assignee'
'the Assignee' means (insert name of incoming t@fi@mpany Registration r...].
1.2 Gender and number
Words importing one gender include all other gesdenrds importing the singular include tplural and vice vers:
1.3 Headings
The clause headings do not form part of this docurard are not to be taken into account in its wangon or interpretatior
14 Interpretation of 'this Guarantee'

Unless expressly stated to the contrary, the exfmeshis Guarantee' includes any document supatéathto or collateral with tk
document or entered into in accordance with thisudeent.

15 Joint and several liability

If any party to this Guarantee at any time comggriseo or more persons, obligations expressed olieahpo be made by or wi
that party are deemed to be made by or with thegmsrcomprising that party jointly and severe

1.6 'the Lease'
1.6.1 Definition

‘The Lease' means a sublease of the Premises(datedof lease) and made between (1) [the Landtords appropriate) (name
original landlord)] and (2) [the Guarantor (or gpeopriate) (name of original tenant)] for the Te
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1.6.2

1.7

1.8

1.9

1.10

111

1.12

1.13

2.1

2.2

2.3

2.4

2.5

Interpretation

The term 'the Lease' includes all or any deedsdaedments supplemental to the Lewhether or not expressed to be
'the Liability Period'

'the Liability Period" means the period during whthe Assignee is bound by the tencovenants of the Leas

'the 1995Act'

'the 1995 Act' means the Landlord and Tenant (Cawes) Act 1995 and all statutes, regulations aniérsrincluded by virtue
clause 1.11REFERENCESTO STATUTES.

'the Premises’
'the Premises' means all that offices forming pathe Fourth Floor, 55 Baker Street London WIU 8/
References to clause

Any reference in this Guarantee to a clause wittfarther designation is to be construed as a reterdo the clause of ti
document so numbere

References to statute

Unless expressly stated to the contrary, any referedo a specific statute includes any statutorieresion or modificatiol
amendment or renactment of that statute and any regulations dersrmade under it, and any general reference diatat
includes any regulations or orders made understaatite.

'the Term'

'the Term' means 2 years commencing on and induttiie date of the Leas

Terms from the 1995Act

‘tenant covenants' and 'authorised guarantee agregemave the same meaning as is givethe 1995 Act Section 28(1
RECITALS

The Lease

This Guarantee is supplemental to the Lease byhwtiie Premises were let for the Term subject topmgment of the rer
reserved by and the performance and observante @lvenants on the tenant's part and the conglitiontained in the Leas

Devolution of title

The immediate reversion to the Lease [remains gappropriate) is now] vested in the Landlcand the unexpired residue of
Term [remains (or as appropriate) is now] vestetthéinTenant

Consent required

By clause 3.9 of the Lease, the Landlord's congeah assignment of the Lease is requi

Agreement to consen

The Landlord has agreed to give consent to thgmasgnt of the Lease to the Assignee on conditiahttie Guarantor enters i
this Guarantee

Effective time

This Guarantee is intended to take effect only wihen_ease is assigned to the Assigi




2.6

3.1

3.2

3.2.1

3.2.2

3.2.3

3.2.4

Authorised guarantee agreemen

This Guarantee is intended to be an authorisecagtes agreement within the meaning of1995Act.
THE GUARANTOR'S COVENANTS

Nature and duration

The Guarantor's covenants with the Landlord arergas sole or principal debtor or covenantor withlandlord for the time bei
under the Lease and with all his successors i Without the need for any express assignment lmdsuarantor's obligations
the Landlord will lasthroughout the Liability Perioc

The covenants
The Guarantor covenants with the Landlord to oblsand perform the requirements of this cle
Payment of rent and performance of the Leas

The Assignee must punctually pay the rents resebyethe Lease (including any VAT chargeable) andeoke and perform t
tenant covenants of the Lease throughout the lifgtitleriod, and if the Assignee should fail to dg the Guarantor must pay
rents and obsenand perform the tenant covenants in respect ofwitie Assignee is in defau

Indemnity

The Guarantor must make good to the Landlord onagkeinand indemnify the Landlord against, all ligigis, damages or loss
awards of damages or compensation, penalties,, disltsirsements and expenses properly arising fronckaim, demand, actic
or proceedings resulting from any failure of thesigsee to pay the rents reserved by the Leasesmred angerform the tena
covenants of the Lease during the Liability Per

New lease following disclaime

If, at any time during the Liability Period, any$tee in bankruptcy or liquidator of the Assignesldims the Lease, the Guaral
must, if so required by notice served by the Lardiiwithin 60days of the Landlord being served with a notic&etbom th
Landlord forthwith a lease of the Premises forrésidue of the Term as at the date of the disclaiatehe rents then payable ur
the Lease and subject to the same covenants and &xin the Lease the néase to commence on the date of the disclaimes
Guarantor must pay the reasonable and proper cbdfise new lease and VAT charged thereon, excemrevisuch VAT i
recoverable or available for set-off by the Landlas input tax, and execute and deliver to the lomdda counterpart of the ne
lease.

Payments following disclaimer

If the Lease is disclaimed and the Landlord doagequire the Guarantor to accept a new leaseeoPtemises in accordance v
clause 3.2.3NEW LEASE FOLLOWING DISCLAIMER, the Guarantor musay to the Landlord on demand an amount eqt
the difference between amyoney received by the Landlord for the use or oatiop of the Premises and the rents reserved t
Lease in both cases for the period commencing thighdate of the disclaimer and ending on whichévéne earlier of the dag
months after the disclaimer, the date, if eupon which the Premises are relet, and the enldeof &rm.
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3.25

4.1

4.2

4.3

43.1

4.3.2

4.4

44.1

Supplemental documents

As and when called upon to do so, the Guarantott enter into any document supplemental to the Legiser than a licence
assign or assignment and which is not prejudiciahe Guarantor for the purposes of consentinpdoAtssignee entering into tl
supplementatiocument and of confirming that, subject only te 995 Act Section 18(3), all the obligations & tAuarantor wi
continue in full force and effec

MISCELLANEOUS
Discharge

Without prejudice to the 1995 Act Section 18(3 tBuarantor will not be released from any liabilityder this Guarantee nor sl
any such liability be affected or any way exoneddig any time or indulgence granted by the Landtorthe Assignee, any negl
or forbearance of the Landlord in enforcing themamt of the rents reserved by the Lease or theradnsee or performance of 1
covenants or other terms of the Lease, or any aefms the Landlord to accept rent tendered by obehalf of the Assignee a
time when the Landlord is entitled or will afteetlervice of a notice under the Law of Property 2825 Section 146 be entitlec
re-enter the Premises, the terms of the Lease haweag baried by agreement between the parties, thigree surrendering part
the Premises in which event the liability of thea@antor under the Lease is to continue in respetiieopart of the Premises |
surrendered after making any necessary apportiotsmeer the Law of Property Act 1925 Section 1a] anything else (otF
than a release by deed) by which, but for thissgadi1, the Guarantor would have been rele:

Exclusion of third party rights

Nothing in this Guarantee is intended to confer b@ayefit on any person who is not a party t
Notices

Form and service of notices

A notice under this Guarantee must be in writind,amless the receiving party or his authorisechageknowledges receipt,
valid if, and only if

it is given by hand, sent by registered post corged delivery, or sent by fax provided thiconfirmatory copy is given by hand
sent by registered post or recorded delivery orséime day, an

it is servec
@) where the receiving party is a company incorporatidin Great Britain, at the registered officegs
(b) where the receiving party is not such a companyhait party's address shown in this Guarantee anptaddres

specified in a notice given by that party to thieeotparty.
Deemed delivery
By registered post or recorded delivery

Unless it is returned through the Royal Mail undgeded, a notice sent by registered postemorded delivery is to be treatec
served on the third working day after posting whemeand whether or not it is receive
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442

443

4.5

4.6

46.1

4.6.2

4.6.3

46.4

By fax

A notice sent by fax is to be treated as servetherday upon which it is sent, or the next workitay where the fax is sent a
1600 hours or on a day that is not a working ddyemever and whether or not it or the confirmatarpycis received unless 1
confirmatory copy is returned through the Royal Maidelivered

‘A working day"'

References to 'a working day' are references tayanthen the United Kingdom clearing bargts open for business in the City
London.

Joint recipients

If the receiving party consists of more than onespe, a notice to one of them is notice to
Severance

Severance of void provision:

Any provision of this Guarantee rendered void byua of the 1995 Act Section 25 is to $evered from all remaining provisio
and the remaining provisions are to be presel

Limitation of provisions

If any provision in this Guarantee extends beydrallimits permitted by the 1995 Act Section 25t thivision is to be varied
as not to extend beyond those lim

Exclusion of the1954Act Sections24-28in relation to lease to Guarantc
Notice and declaration

On (date) the Landlord served notice on the Guargnirsuant to the provisions of the Landlord aeddnt Act 1954 Section 3i
(3) as inserted by the Regulatory Reform (BusiriEssancies) (England and Wales) Order 2003 relatinthe tenancy to |
entered into by the Guarantor pursuant to clauBe8 NEW LEASE FOLLOWING DISCLAIMER and on (date)ettGuarantc
made a [simple (or as appropriate) statutory] datitan pursuant to schedule 2 of the RegulatoryoRef(Business Tenancit
(England and Wales) Order 20(

Agreement to exclude
Pursuant to the provisions of the Landlord and Tiedect 1954 Section 38A(1) as inserted by the Raguy Reform (Busine
Tenancies) (England and Wales) Order 2003, theéegaagree that the provisions of the Landlord aaedaht Act 1954 Sections 24-

28 inclusive are to be excluded in relation to &syancy entered into by the Guarantor pursuantaose 3.2.3 NEW LEAS
FOLLOWING DISCLAIMER.
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IN WITNESS whereof the parties have executed thiudhent as a deed the day and year first aboveewrit

EXECUTED as a DEED by the said )
KNIGHT FRANK LLP acting by two )
duly authorised Members )
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IN WITNESS whereof the parties have executed thiudhent as a deed the day and year first aboveewrit

EXECUTED as a DEED by the said
KNIGHT FRANK LLP acting by two
duly authorised Members

EXECUTED as a DEED by the said
YELP UK LIMITED acting by a
Director in the presence of

Signature of witness
Name in BLOCK CAPITALS

Address

) Member
)
Member
)
)
)
/
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Property: Part 4 " Floor, 55 Baker Street, London W1U 8AN

1 Introduction
1.1  This Schedule of Condition report is intended tore the condition of Part%Floor, 55 Baker Street, London W1U 8AN.
1.2 A site inspection was carried out on®3anuary 2012. The weather conditions at the tiniesgfection were clear and dry.
1.3 For the purposes of this schedule, the front elenain Baker Street is deemed to face due east.
1.4 No tests or specialist inspections of the servicsllations have been undertak

1.5 The schedule is to be read in conjunction withappended photographs at Appendix A and the indieatference plan at
Appendix B.

1.6 The floor was unoccupied at the time of inspection.

1.7 The descriptive and expressive terms used in thedide which describe the condition of the propartyfor the purpose of
this report defined as follows:

Good In new condition with no soiling/wear or otliefects.
Satisfactory Subject to general wear and tear slight signs of soiling but still serviceable anhétioning
adequately.
Fair Subjected to several years wear, still seabte with minor repair work necessary.
Poor In a dilapidated condition, subjected to hamdg term wear with major repair and/or renovation
necessary.
Schedule of Condition | Part 4th Floor, 55 Bakee&t London W1U 8AN | KF Ref: 520/KB Page
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2 Limitations

2.1 This Schedule does not constitute a building suraed is only intended to record the condition aftR™ Floor, 55 Baker
Street, London W1U 8AN

2.2 It was not possible to inspect certain parts ofstnecture which were covered, unexposed or inadales It is not, therefore
possible to accept any liability in respect of aejects which may subsequently become appe

2.3 This document is meant to reflect the conditiothef premises at the time of the inspection, omdependent basis as a matter
of fact.

3 Publication

3.1 Neither the whole nor any part of this Schedul€ohdition, nor any reference thereto, may be iretlich any documen
circular or statement without prior written apprblegt Knight Frank LLP of the form and contents ihiah it will appear

Knight Frank LLP
16" January 2012
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

Item | Location/Element | Description Condition Photograph
No.
1.0

Reception
1.1 | Ceiling Metal tile suspended ceiling with expo<hilled | In satisfactory condition with some minor 1-4
beam cooling, integral lighting and plasterboard soiling.
perimeter. 2no. speakers and 4no. smoke
detectors. Lighting PIR controlled.

1.2 | Walls and Windowsg Painted plaster walls and columitis timber Glazing in good condition. Decorations in 1-4
skirting. Polished plaster to partition to Meeting| satisfactory condition although generally
Rooms 1 and 2. Glazed partition with fenestratioscuffed at low level. Minor chips to edges of
to Meeting Room 1. Full height glazing to atriumpolished plaster. 5no. fixing holes and 1no.
in powder coated aluminium frames with roller | access hole to TV recess.

blinds. Redundant TV recess on south partition|.
Glazed section to west of south partition. Floral
pattern on south partition.

1.3 | Doors Double timber flush entrance doors with beash| Doors in satisfactory condition. 1-4
aluminium kick plates, pull handles, vision pangls
and closers. Door entry access button, break glass
emergency release and fire alarm break glass
adjacent to entrance doors. Flush timber door tp
cleaners cupboard with brushed aluminium kich
plate and leaver handle. Frameless glass door to
Meeting Room 1 with brushed steel handle.
Timber lined door to Meeting Room 2 with
brushed aluminium pull handle. Powder coated
aluminium riser cupboard doors.

1.4 | Floor 4no. grommets In satisfactory condition. 1-4

Schedule of Condition | Part"llFloor, 55 Baker Street, London W1U 8AN | Page
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

Meeting Room 1

2.1 | Ceiling Metal tile suspended ceiling with expo<hilled | In satisfactory condition with some minor 5-7
beam cooling and integral lighting. 1no. speakersoiling.
and 1no. smoke detectors. Lighting PIR
controlled.

2.2 | Walls Painted plaster walls and columns wittbr Glazing in good condition. Decorations in 5-7
skirting. Polished plaster to column. Glazed satisfactory condition although generally
partition with fenestration to Reception. Double| scuffed at low level. Minor chips to edges g
power socket and data socket to north partition|. polished plaster.

2.3 | Doors Frameless glass door to Meeting Room 1 with | Door in satisfactory condition. 5-7
brushed steel handle.

2.4 | Floor Raised access floor with 1no. grommet®mal | In satisfactory condition. 5-7
floor box.

3.0 | Meeting Room 2

3.1 | Ceiling Metal tile suspended ceiling with exposédled | In satisfactory condition with some minor 8-10
beam cooling, integral lighting and plasterboard soiling.
perimeter. 1no. smoke detector. Lighting PIR
controlled.

3.2 | Walls and Windowsg Painted plaster walls and columaitis timber Glazing in good condition. Decorations in 8-10
skirting. Full height glazing to atrium in powder| satisfactory condition although generally
coated aluminium frames with roller blinds. scuffed at low level.
Double power socket and data socket to north
partition.

3.3 | Doors Timber door to Reception with brushed Doors in satisfactory condition although 8-10
aluminium pull handle. lightly scuffed at the edge and with a loose

pull handle.
Schedule of Condition | PartFloor, 55 Baker Street, London W1U 8AN | Page
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

8-10

Floor Raised access floor with 2no. grommetktaro. | In satisfactory condition.
floor box.
4.0 | Cleaner's Cupboard
4.1 | Ceiling Decorated plaster ceiling. 1no. speaket 1no. | In satisfactory condition. 11-12
smoke detector.
4.2 | Walls Painted plaster walls with timber skigtin Decorations in satisfactory condition 11-12
Fluorescent light to south wall. 1no. air supply| although generally scuffed at low level. Light
vent with egg crate grill. not working. Air supply grid soiled.
4.3 | Doors 2no. powder coated aluminium riser doelssh | Doors in satisfactory condition. 11-12
timber door to Reception with lever handle ang
thumb turn lock.
4.4 | Floor Raised floor with sheet vinyl Vinyl geady stained 11-12
4.5 | Fixtures Butlers sink with ceramic tile spldsttk, hot Sink lightly stained but in satisfactory 11-12
and cold water taps. 2no. timber shelves on wesbndition.
wall.
5.0 | Store 1 (to rear of
Reception)
5.1 | Ceiling Metal tile suspended ceiling with expo<hilled | In satisfactory condition with some minor 13-14
beam cooling, integral lighting and plasterboargsoiling.
perimeter. 1no. smoke detector. Lighting PIR
controlled.
5.2 | Walls and Windows| Painted plaster walls andmools with timber Decorations in satisfactory condition 13-14
skirting. 3no. double power sockets, 3no. data| although generally scuffed at low level.
sockets and 2no. blank data points. Fixing adhesive on south wall.
5.3 | Floor Raised access floor. In satisfactory dtnd 13-14
Schedule of Condition | PartFloor, 55 Baker Street, London W1U 8AN | Page
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

Schedule of Condition | Part"l'.Floor, 55 Baker Street, London W1U 8AN |
Prepared on behalf of Knight Frank LLP |"JIGanuary 2012

South Open Plan
Office
6.1 | Ceiling Metal tile suspended ceiling with expa<hilled | In satisfactory condition with some minor 15-25
beam cooling, integral lighting and plasterboard soiling. Fixing holes in 4no. ceiling panels
perimeter. 1no. speaker, 8no. smoke detectors|atjacent to south west corner of the light well.
1no. sensor. Lighting PIR controlled. Impact damage to the nose cone of tife 8
chilled beam from the east elevation adjacent
to a column.
6.2 | Walls and Windows$ Painted plaster walls andmools with timber Glazing in good condition with the exception  15-25
skirting. Full height glazing to atrium in powder| of 4 ™ pane from the west to the atrium whi¢h
coated aluminium frames with roller blinds. Pandias cracked. Decorations in satisfactory
radiators to south flank with double glazed condition although generally scuffed at low
windows above. Partition to Store 2 decorated | level. Partition to Meeting Room 3 covered|in
with black paint. 2no. double power sockets anfaalhesive fixings. 10no. fixing holes at high
data socket to west partition of tea point. level on the central rows of columns.
Radiators generally marked.
6.3 | Doors Double timber flush doors with brushed Doors in satisfactory condition. 15-25
aluminium kick plate, push plate, vision panel.
Door entry access system.
6.4 | Floor Raised access floor with 24no. grommets3no. | In satisfactory condition. 15-25
floor boxes.
7.0 | Store 2 (to north of]
the Tea Point)
7.1 | Ceiling Metal tile suspended ceiling with expa<hilled | In satisfactory condition with some minor 26-27
beam cooling and integral lighting. 1no. smoke| soiling.
detector. Lighting PIR controlled.
Page




Part 4th Floor, 55 Baker Street, LondonW1U 8AN

Walls and Windows Painted plaster walls andmoois with timber Decorations in satisfactory condition although 26-27
skirting. 1no. single power socket. generally scuffed at low level.
7.3 | Floor Raised access floor. In satisfactory ddord 26-27
8.0 | Tea Point
8.1 | Ceiling Metal tile suspended ceiling with expd<hilled | In satisfactory condition with some minor 28-31

beam cooling, integral lighting and plasterboard soiling.
perimeter. 1no. smoke detector. Lighting PIR
controlled. 2no. blank disks to ceiling tiles.

8.2 | Walls and Windows Painted plaster walls andrmools with timber Decorations in satisfactory condition although 28-31
skirting. 1no. air supply vent with egg crate grilll generally scuffed at low level. Air supply grid
Glass covered sign board on west elevation. | soiled. 1no. redundant fixing screw on wesf
elevation with damaged plaster around.

8.3 | Doors 5no. powder coated aluminium riser doors. Doors marked but in satisfactory condition. 28-31
8.4 | Floor Raised access floor. In satisfactory ddord 28-31
8.5 | Fixtures Gloss white wall and base units. Latad Door beneath sink has dropped. 28-31

worktop with stainless steel sink, hot/cold wate
mixer tap and Zip tap. Stainless steel microwave
surround (microwave removed). 2no. integral
fridges. 1no. dish washer.

Schedule of Condition | Part"llFloor, 55 Baker Street, London W1U 8AN | Page
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

Item | Location/Element | Description Condition Photograph
No.
9.0

Breakout Area

9.1 | Ceiling Metal tile suspended ceiling with expo<hilled | In satisfactory condition with some minor 32-37
beam cooling, integral lighting and plasterboard soiling. 1no. ceiling tile holed adjacent to east
perimeter. 2no. pendant feature lights, 1no. smp&kvation.
detector and 2no. blank disks to ceiling tiles.
Lighting PIR controlled.

9.2 | Walls and Windowg Painted plaster walls androols with timber Glazing in good condition. Decorations in 32-37
skirting. Full height glazing to south flank in satisfactory condition although generally
powder coated aluminium frames with roller scuffed at low level. Radiators generally
blinds. Panel radiators to east flank with doublg marked. Numerous fixing pins to Meeting
glazed windows above. Room 3 south partition.

9.3 | Doors Timber flush fire exit door with brushed Doors in satisfactory condition. 32-37
aluminium kick plate and push plate/handle. Dgor
entry access button, break glass emergency release
and fire alarm break glass adjacent to entrance
doors. Timber clad double doors to Meeting Rgom
3 with brushed aluminium pull handles.

9.4 | Floor Raised access floor with 2no. grommeats, 2 In satisfactory condition. 32-37
floor boxes and 1no. circular hole in a raisediflgo
tile.

10.0 | Meeting Room 3

10.1 | Ceiling Metal tile suspended ceiling with egpd chilled | In satisfactory condition with some minor 38-41
beam cooling, integral lighting and plasterboard soiling. 1no. ceiling tile holed to centre of the
perimeter. 2no. smoke heads and 1no. sensor.| room.
Lighting PIR controlled.
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

No.

10.2 | Walls and Windows Painted plaster walls aridrmoas with timber | Glazing in good condition. Decorations in 38-41
skirting. Panel radiators to east flank with satisfactory condition although generally
double glazed windows above. 1no. double | scuffed at low level. Radiators generally
power socket and 1no. data point to north marked. 2no. fixing holes and 2no.
partition. redundant screws at high level on west flank
partition. Water staining to 1no. radiator
pipe.
10.3 | Doors Timber clad double doors to BreakoutaAsith | Doors in satisfactory condition. 38-41
brushed aluminium pull handles.
10.4 | Floor Raised access floor with 3no. grommets a | In satisfactory condition. 38-41
1no. floor box.
11.0| Store 3 (to north of
Meeting Room 3)
11.1 | Ceiling Metal tile suspended ceiling with esed In satisfactory condition with some minor 42-44
chilled beam cooling and integral lighting. 1nq.soiling.
smoke head. Lighting PIR controlled.
11.2 | Walls and Windows Painted plaster walls arldroas with timber | Glazing in good condition. Decorations in 42-44
skirting. 2no. double power sockets and 2no. | satisfactory condition although heavily
data points. scuffed.
11.3 | Doors 1no. powder coated aluminium riser door. | Door heavily soiled but in satisfactory 42-44
condition.
11.4| Floor Raised access floor. In satisfactorydit@mmn. 42-44
12.0 | East Open Plan Officg
12.1 | Ceiling Metal tile suspended ceiling with egpd In satisfactory condition with some minor 45-53
chilled beam cooling, integral lighting and soiling. Tiles do not meet partition to the
plasterboard perimeter. 7no. smoke heads. | north east office leaving the ceiling void
Lighting PIR controlled. exposed.
Schedule of Condition | PartFloor, 55 Baker Street, London W1U 8AN | Page
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

No.

12.2 | Walls and Windowps Painted plaster walls aridroas with timber Glazing in good condition. Decorations in 45-53
skirting. Full height glazing in powder coated | satisfactory condition although generally
aluminium frames with roller blinds to east and| scuffed at low level.

west flanks.
12.3 | Doors 3no. powder coated aluminium riser doors Doors in satisfactory condition. 45-53
Timber flush door to North East Office with
brushed aluminium kick plate, push plate and
vision panel. Fire alarm break glass and 2no.
redundant wires adjacent to the door.

12.4| Floor Raised access floor with 27no. grommets. In satisfactory condition. 45-53
13.0 | North East Office
13.1| Ceiling Metal tile suspended ceiling with egpd chilled | In satisfactory condition with some minor 54-59

beam cooling, integral lighting and plasterboard soiling. 1no. ceiling panel displaced. Ceiling
perimeter. 1no. speaker, 2no. smoke heads anfldoes not meet south partition above entrance

1no. sensor. Lighting PIR controlled. door.

13.2 | Walls and Windows Painted plaster walls arldroas with timber Glazing in good condition. Decorations in 54-59
skirting. Full height glazing to north elevation in| satisfactory condition although generally
powder coated aluminium frame with roller scuffed at low level. 2no. redundant fixing

blinds. Part glazed and part decorated plaster | brackets to west partition.
partitions to meeting rooms.
13.3 | Doors Timber flush door to East Open Plandeffvith | Doors in satisfactory condition. 54-59
brushed aluminium kick plate, push plate and
vision panel. Fire alarm break glass and 2no.
redundant wires adjacent to the door.

13.4 | Floor Raised access floor with 5no. grommetsIno. | In satisfactory condition. 54-59
floor box.
Schedule of Condition | Part"llFloor, 55 Baker Street, London W1U 8AN | Page
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

No.

14.0 | Meeting Room 4
14.1 | Ceiling Metal tile suspended ceiling with egpd chilled | In satisfactory condition with some minor 60-61
beam cooling, integral lighting and plasterboard soiling.
perimeter. 1no. smoke heads. Lighting PIR

controlled.

14.2 | Walls and Windowps Painted plaster walls aridroas with timber Glazing in good condition. Decorations in 60-61
skirting. Glass partition to west flank. Panel satisfactory condition although generally
radiators to east flank with double glazed windgwsuffed at low level. Radiators generally
above. marked.

14.3 | Doors Frameless glass door with brushed alumipull | Door in satisfactory condition. 60-61
handles to the North East Office area.

14.4 | Floor Raised access floor with 2no. grommetsino. | In satisfactory condition. 60-61
floor box.

15.0 [ Meeting Room 5
15.1 | Ceiling Metal tile suspended ceiling with eged chilled | In satisfactory condition with some minor 62-65
beam cooling, integral lighting and plasterboard soiling.
perimeter. 1no. smoke head and 1no. speaker.
Lighting PIR controlled.

15.2 | Walls and Windows Painted plaster walls aridroas with timber Glazing in good condition. Decorations in 62-65
skirting. Glass partition to west flank. Panel satisfactory condition although generally
radiators to east flank with double glazed windgwsuffed at low level. Radiators generally
above. marked. 4no. redundant fixing brackets to the

north partition. 6no. redundant fixing screw
and 2no. redundant fixing holes to the west

oY

partition.
15.3 | Doors Frameless glass door with brushed alumipull | Door in satisfactory condition. 62-65
handles to the North East Office area.
Schedule of Condition | PartFloor, 55 Baker Street, London W1U 8AN | Page
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Part 4th Floor, 55 Baker Street, LondonW1U 8AN

No.

15.4 | Floor Raised access floor with 1no. grommetBm. | In satisfactory condition. 62-65
floor box.

16.0 [ Meeting Room 6
16.1 | Ceiling Metal tile suspended ceiling with eged chilled | In satisfactory condition with some minor 66-68
beam cooling, integral lighting and plasterboard soiling.
perimeter. 1no. smoke head. Lighting PIR

controlled.

16.2 | Walls and Windowp Painted plaster walls aridroas with timber Glazing in good condition. Decorations in 66-68
skirting. Glass partition to west flank. Panel satisfactory condition although generally
radiators to east flank with double glazed windgwsuffed at low level. Radiators generally
above. marked.

16.3 | Doors Frameless glass door with brushed alumimpull | Door in satisfactory condition. 66-68
handles to the North East Office area.

16.4 | Floor Raised access floor with 1no. grommet2zmo. | In satisfactory condition. 66-68
floor boxes.
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(Landlord)

(Tenant)
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Appendix A- Photographic Schedule
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Appendix B- Indicative Reference Plan

Schedule of Conditio| Part 4th Floor, 55 Baker Street, London W1U g KF Ref: 520/KB
Prepared on behalf of Knight Frank L| 16 January 20:







-EE E E_I.
(EL g

!
i
|
i
i

= L
I e I
i1, e |
| S
b1 v
=

A Iy
| AU ST

—
T

Saith Cgap flaa C§ice

i
i

slfﬂ!

w55 Boker Street

=s  For Inlo

[ 2 dpe 2008 L -

L]

London
WIU BAN

i
Wiousk, Langse. Wiz gy
=

L ¥ ]
L T

=< Knight Fronk
me 55 Boker S
1

L
L]

1

u Knight
Frank






Knight Frank

Retained Furniture Inventory

Item

Description

Quantity

Picture

Condition

Haworth Zody System
89 Task Chair

Task Chair, polished aluminium
frame and five star base, armre
upstands and wish bone, all oth
framework in black, coat hange
in powder coated black, black
mesh back, seat upholstered in
black crepe from the Haworth 8
range colour 009 (black) 4d
armrests and sliding seat.

110
St
er

Minor dust marks to
chairs.

General scratching to
pedestal legs.

Ahred A500 Open Single desk dimensions 1600w [x108 Good condition, minor
Plan Desk 800d mm, top finish white marks commensurate wi
ciranol top, metalwork finish use.
silver paint finish to frame. Minor scratching to legs.
DPG / Formfittings DPG/formfitting desktop power,| 108 No Image
Desktop Power 2 power individually switched, i
Modules black with 3 pin plug connectior,
1 metre of mains lead.
Ahrend Pedestals Stainless steel pedestal. 3 110 No Image 20 No. Keys missing, 2

drawers including pen drawer.

No. drawers broken, 1
No. key broken in lock

o0




Knight Frank Retained Furniture Inventory

Item Description Quantity Picture Condition
Bisley Bespoke AV Silver Grey carcass included 1 Minor dust marks.
Credenza specified filing internals 720mm

(2 high).
Spacestore Storage 2040mm wide modules. All 1 Minor scratches.
Wall modules capped at 2390mm high

floor to top of door height,
2358mm (2233mm doors).
Various internal fittings of
shelves / file carcuses.

Minor scratches.
1 No loose handles.

Spacestore Storage 1020mm wide modules. All 1
Wall modules capped at 2390mm hig
floor to top of door height,
2358mm (2233 doors). Various
internal fittings of shelves / file
carcuses.

=




Knight Frank

Retained Furniture Inventory

Item

Description Quantity

Picture

Condition

Bisley Steel Storage

Silver grey carcass included |8
specified filing internals both
1133mm (3 high).

General dust/dirt
accumulation.
Keys not present.

Vitra Eames DSR
Chair

Café chair, chrome 4 leg wire | 16 turquoise
base seat shell in blue ‘11’

12 white

Minor isolated marks
commensurate with use.

Arper Catifa 46 stool

Barstool, chrome sled baswls | 7
colour white, polypropylene shel
575w x 510d x 720h mm.

Good condition.




Knight Frank

Retained Furniture Inventory

Item Description Quantity Picture Condition
Aper Duna Chair Lounge chair, chrome 4leg |8 Good condition.
frame. Upholstered in Kvadrat
Topaz 2 '966'.
Allermiur Lola A821 Armchair range, chrome frame,| 2 dark grey Light soiling to arms and
chair upholstered in blue pentland 2 light grey seat fabric loose over
1515’ 770w x 670d x 745h mm cushion.
Allermiur Lola A822 Sofa range, chrome frame, 1 Good condition. Fabric

Sofa

upholstered in blue pentland
‘1515’ 1525w x 670d x 745h
mm.

loose to cushion.




Knight Frank

Retained Furniture Inventory

Item

Description

Quantity

Picture

Condition

Hitch Mylius HM26e
Coffee Table

Coffee table, brushed stainless
steel frame, etched glass top,
1500w x 550d x 360h mm.

1

B

Good condition.

Ryan Comma Table

Café table, satin stainless sted
frame, top in white ‘blanc
chamonix’, chamfered under
edge, 900w x 900d x 720d mm.

7

Good condition. Minor
warping to 1Nr table top.

Arper Duna Table

Coffee table, polished chrome
pedestal based, white lacquered

stem and top, 800mm diameter x

500h mm.

Good general condition.
Dirty




Knight Frank Retained Furniture Inventory

Item Description Quantity | Picture Condition

Good condition, minor
staining to fabric.

B&B Italia Otto Chair | Meeting chair, bright alumim | 5 Light
spider base of glides, no arms,| Grey,
upholstered in Torre 25132150| 6 Dark

Dark Charcoal Grey. Grey,
14 Black,
4 Blue.
Kusch Ona 8400 Meeting table, bright chrome |8 ye— Good condition
Table column, pedestal bright chrome

with plastic glides, plate
thickness 25mm, T-legs, Top
finished in DBS-0105-60 pearl
white, ABS lipping white,
lipping PVC 2mm. 1800wx
800dx 735h mm.

Under work top fridge | Integrated worktop heightfe | 2 No Image good condition




Knight Frank Retained Furniture Inventory

Item Description Quantity Picture Condition

Recycling Bins Nexus 100 Recycling Bins - Oneb Good condition
each for bottles, cans, plastic
cups, general waste and

confidential waste.




EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Jeremy Stoppelman, certify that:
1. | have reviewed this report on Form 10-Q of Yielp.;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or eméitate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrant’s other certifying officer(s) alnare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaotas designed under our supervis
to ensure that material information relating to tbgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidhg report is being prepared,;

b) Designed such internal control over financiglaiting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggatite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

c¢) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

d) Disclosed in this report any change in the itegig’s internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohwer financial reporting; and

5. The registrant’s other certifying officer(s) anltlve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvek financial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

/sl Jeremy Stoppelman
Jeremy Stoppelman
Chief Executive Officer
Date: May 4, 2012




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

[, Rob Krolik, certify that:
1. | have reviewed this report on Form 10-Q of Yielp.;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant’s other certifying officer(s) alnare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaotas designed under our supervis
to ensure that material information relating to tbgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidhg report is being prepared,;

b) Designed such internal control over financiglaiting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggatite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

c¢) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

d) Disclosed in this report any change in the itegig’s internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohwer financial reporting; and

5. The registrant’s other certifying officer(s) anltlve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvek financial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

/s/ Rob Krolik

Rob Krolik

Chief Financial Officer
Date: May 4, 2012




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report onfAd0-Q for the fiscal quarter ended March 31, 26fLZelp Inc. (the “Company”) as filed
with the Securities and Exchange Commission ortéte hereof (the “Report”), |, Jeremy StoppelmanieCExecutive Officer of the
Company, certify, pursuant to 18 U.S.C. Section0125 adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that:

1. The Report fully complies with the requiremeot$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.

sl Jeremy Stoppelman
Jeremy Stoppelman

Chief Executive Officer
(Principal Executive Officer)
Date: May 4, 2012

This certification accompanies the Form Q@e which it relates, is not deemed filed with Securities and Exchange Commission and is r
be incorporated by reference into any filing of fyétc. under the Securities Act of 1933, as amendethe Securities Exchange Act of 1934,

as amended (whether made before or after the diétte &#orm 10-Q), irrespective of any general ipooation language contained in such
filing.




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report onfAd0-Q for the fiscal quarter ended March 31, 26fLZelp Inc. (the “Company”) as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Rob Krolik, Chiefrigincial Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipntdo Section 906 of the Sarbanes-Oxley Act 6f2@hat:

1. The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.

/sl Rob Krolik

Rob Krolik

Chief Financial Officer
(Principal Financial Officer)
Date: May 4, 2012




