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Unless the context otherwise indicates, where Vier ri@ this Quarterly Report on Form 10-Q (the “@ady Report”) to our fmobile
application” or “mobile app,” we refer to all of papplications for mobile-enabled devices; refeesnto our “mobile platformtfefer to both ot
mobile app and the versions of our website thabatanized for mobile-based browsers. Similarifferences to our “websita&fer to both th

U.S. and international versions of our websiteyal as the versions of our website that are otdifor mobile-based browsers.

In the fourth quarter of 2014, we acquired Restatuiaitik, a German review website, and Cityvox SAS French review websi
Following these acquisitions, we migrated the contend redirected the websites of Restaurant Katikl Cityvox to the Yelp platfon
Accordingly, the traffic, content and local busisexctivity of Restaurant Kritik and Cityvox are linded in the key metrics presented in
Quarterly Report as of and for the quarter ended B30, 2015.
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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)

June 30, December 31,
2015 2014

Current assets:

Short-term marketable securities 186,67 118,49¢

Prepaid expenses and other current assets 22,71 19,35¢

Long-term marketable securities — 38,61:

Goodwill 173,29t 67,301

Restricted cash 16,28¢ 17,94:

Total assets $ 741,38 $ 629,65(

Current liabilities:

Accrued liabilities 37,71¢ 29,58:

Total current liabilities 41,96¢ 33,97:

Total liabilities 55,22: 41,50(
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734,86 627,74.

Accumulated deficit (36,579) (33,98))

Total liabilities and stockholders’ equity $ 741,38 % 629,65(

See notes to condensed consolidated financiahstates.
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YELP INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Net revenue $ 13391 $ 8878 $ 25242 $ 165,19
Costs and expenses:

Cost of revenue (exclusive of depreciatiod amortization

shown separately below) 13,057 5,84t 21,75¢ 10,92:

Sales and marketing 68,01« 47,79¢ 131,28( 92,91¢

Product development 26,34t 14,72¢ 50,30¢ 28,70¢

General and administrative 19,28( 13,257 39,21% 26,42;

Depreciation and amortization 7,167 4,03« 14,06 7,69¢

Total costs and expenses 133,86: 85,66( 256,62( 166,67:

Income (loss) from operations 50 3,12 (4,199 (1,477
Other income (expense), net 32¢ (15) 891 ()]
Income (loss) before income taxes 37¢ 3,112 (3,309¢) (1,499
Benefit (provision) for income taxes (1,689 (369 71¢ 1,60z
Net income (loss) attributable to common stockhald€lass A and B $ (1,30 $ 2,74 $ (2,589 $ 10€
Net income (loss) per share attributable to comstookholder:
(Class A and Class B)

Basic $ (0.029) $ 0.0 $ (0.05 $ 0.0cC

Diluted $ (0.09) $ 0.0¢ % (0.09) $ 0.0c
Weighted-average shares used to compute net inlos® per share
attributable to common stockholders (Class A aras£B)

Basic 74,63: 71,71« 74,00¢ 71,44«

Diluted 74,63 77,05¢ 74,00¢ 76,90:

See notes to condensed consolidated financiahsémiis.
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YELP INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In thousands)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Net income (loss $ (1,30) $ 2,74:  $ (2,589 $ 10¢
Other comprehensive income (loss):
Foreign currency translation adjustments 1,34 (33¢) (6,527 (422
Other comprehensive income (loss) 1,344 (33§ (6,527 (422)
Comprehensive income (loss) $ 389 $ 2,400 % 9,11) $ (319

See notes to condensed consolidated financiahsémis.

3




YELP INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
(Unaudited)

OPERATING ACTIVITIES:
Net income (loss

Adjustments to reconcile net loss to nehga®vided by operating activities:

Depreciation and amortization
Provision for doubtful accounts aatks returns
Stock-based compensation
Loss (gain) on disposal of assetsvaalsite development costs
Premium amortization, net, on se@siheld-to-maturity
Excess tax benefit from stock-basedrd activity
Changes in operating assets anditiabi
Accounts receivable
Prepaid expenses and othatsiss
Accounts payable , accruedeases, and long-term liabilities
Deferred revenue
Net cash provided bgigiing activities
INVESTING ACTIVITIES:
Acquisition, net of cash received
Purchases of property, equipment and software
Capitalized website and software development costs
Proceeds from sale of property and equipment
Purchases of intangible assets
Maturities of investment securities, held-to-maturi
Purchases of investment securities, held-to-maturit
Changes in restricted cash
Net cash used in invegstctivities
FINANCING ACTIVITIES:
Proceeds from exercise of employee stock options
Proceeds from issuance of common stock for Empl&teek Purchase Plan
Excess tax benefit from stock-based award activity
Repurchase of common stock
Net cash provided maficing activities

EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH BQYALENTS

CHANGE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS—Beginning of period

CASH AND CASH EQUIVALENTS—End of period

SUPPLEMENTAL DISCLOSURES OF OTHER CASH FLOW INFORNIFON:
Cash paid for income taxes, net of refunds

SUPPLEMENTAL DISCLOSURES OF NONCASH INVESTING ANONANCING

ACTIVITIES:

Purchases of property and equipment recorded iouzats payable and accruals
Capitalized website and software development aestsrded in accounts payable and

accruals
Goodwill measurement period adjustment for worlgagital
Issuance of common stock in connection with actjarsi

Six Months Ended

June 30,
2015 2014

$ (2,589 % 10¢
14,06: 7,69

6,07¢ 2,581

29,187 19,53¢

144 (5)

481 93

(3,957 (460)
(7,85%) (6,716
(7,079 (5,980

15,61¢ 3,56

(42€) (4393

43,66 19,98¢
(73,427 —
(18,059 (7,212)
(6,012 (4,327

10¢ 14

(319 —

63,87( —
(93,919 (122,224
1,672 (397)
(126,07) (134,14)
8,53« 10,84:

5,061 4,08

3,952 46C
(396 (642)

17,15 14,74¢

(59¢) 35
(65,857) (99,379
247,31 389,76

$ 181,46( $ 290,38t
$ 4 $ 26C
$ 2,046 $ 1,18¢
15 25

51 —

59,15¢ —



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

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION

Yelp Inc. was incorporated in Delaware on Septen3)@004. Except where specifically noted or thetegrt otherwise requires, the usi
terms such as the “Company” and “Yelp"these Notes to Condensed Consolidated FinaBtadé¢ments refers to Yelp Inc. and its subsidic

Yelp connects people with great local businessdsrimging “word of mouth’online and providing a platform for businesses emusumet
to engage and transact. Yalatform is transforming the way people discole&al businesses; every day, millions of consunwiss its
website or use its mobile app to find local buséessto meet their everyday needs. Businesses sizal use the Yelp platform to engage
consumers at the critical moment when they areditegiwhere to spend their money.

Basis of Presentatiol

The accompanying interim condensed consolidateahfiial statements are unaudited. These unauditednmcondensed consolida
financial statements have been prepared in accoedaith accounting principles generally acceptethmmUnited States of America (“GAAP”
and applicable rules and regulations of the U.SuB&es and Exchange Commission (“SE@&parding interim financial reporting. Cert
information and note disclosures normally includedhe financial statements prepared in accordavite GAAP have been condensec
omitted pursuant to such rules and regulationsofdingly, these unaudited interim condensed codat#d financial statements should be
in conjunction with the consolidated financial staents contained in the Company’s Annual ReporfForm 10K filed with the SEC o
February 27, 2015 (the “Annual ReportThe unaudited condensed consolidated balance abestDecember 31, 2014 included herein
derived from the audited consolidated financiatesteents as of that date, but does not includeistilasures required by GAAP, includ
certain notes to the financial statements.

The unaudited interim condensed consolidated filshratatements have been prepared on the same dmgdlse audited consolida
financial statements and, in the opinion of managdminclude all adjustments of a normal recurmadure necessary for the fair present:
of the interim periods presented.

Significant Accounting Policies
There have been no material changes to the Compaigriificant accounting policies from those ddsexliin the Annual Report.
Recent Accounting Pronouncements Not Yet Effect

In May 2014, the Financial Accounting StandardsrBq&FASB”) issued Accounting Standards Update 2094 “Revenue from Contrac
with Customers” (“ASU 2014-09"), which amended tbgisting accounting standards for revenue recagmitASU 201409 establishe
principles for recognizing revenue upon the transfepromised goods or services to customers, imraount that reflects the considera
expected to be received in exchange for those gopbdervices. The new standard requires that riegodompanies talisclose the natu
amount, timing, and uncertainty of revenue and ¢lasts arising from contracts with customers. Oty 3y 2015, the FASB agreed to delay
effective date by one year. In accordance withaetipieed upon delay, the new standard is effectivehtBoCompanypeginning in the first quart
of 2018.Early adoption is permitted, but not before thegioil effective date of the standard. The new sieshds required to be appli
retrospectively to each prior reporting period preged or retrospectively with the cumulative effetcinitially applying it recognized at the d
of initial application. The Company has not yetesédd a transition method nor has it determinedintigact of the new standard dts
consolidated condensed financial statements.

In August 2014, FASB issued Accounting Standardddtp 2014-15, “Presentation of Financial Statement&oing Concern (Subtog
205-40).” The new guidance addresses managemesmsibility to evaluate whether there is sub&hdbubt about an entitg’ ability tc
continue as a going concern and to provide relfdethote disclosures. Managemenévaluation should be based on relevant condigmm
events that are known and reasonably knowableeatitgie that the financial statements are issuedl.stdndard will be effective for the fi
interim period within annual reporting periods begng after December 31, 2016. Early adoption rsnieed. The Company does not expet
early adopt this guidance and does not believe tthatadoption of this guidance will have a mateiapact on its consolidated financ
statements.




In April 2015, the FASB issued Accounting Standatiixiate No. 20185, "Customer's Accounting for Fees Paid in a Cl@adnputing
Arrangement” ("ASU 2015-05"). ASU 2013 provides guidance to customers about whethdowd ccomputing arrangement include
software license. If a cloud computing arrangenieotudes a software license, then the customerldhaccount for the software licer
element of the arrangement consistent with the iaitiun of other software licenses. If a cloud caripg arrangement does not incluc
software license, the customer should accounthieratrangement as a service contract. The guidailiceot change GAAP for a custome
accounting for service contracts. The standard belleffective for the first interim period withim@aual reporting periods beginning a
December 31, 2015. The Company is currently assmpdbe impact that adopting this new accountinglgiuice will have on its consolida
financial statements and related disclosures.

In June 2015, the FASB issued Accounting Standdiptfate No. 2015-10, "Technical Corrections and bapments" ("ASU 2013-0").
ASU 201510 amends a wide range of Accounting StandardsfiCatidn topics to make clarifying changes, correcintended application
guidance, and make minor changes that are not egdc have a significant effect on current accimgnpractice or create a signific
administrative cost on most entities. The Compaogsdnot anticipate that the adoption of ASU 2@05will have a material impact on
consolidated financial statements and related assces.

Principles of Consolidatior

These unaudited interim condensed consolidatedhdiah statements include the accounts of the Compamd its whollyewnec
subsidiaries. All intercompany accounts and trati@ag have been eliminated in consolidation.

Use of Estimates

The preparation of the Compasyunaudited interim condensed consolidated finarstetements in conformity with GAAP requi
management to make estimates and assumptionsffinettthe reported amounts of assets and liakslisied disclosure of contingent assets
liabilities at the date of the condensed consadiddinancial statements and the reported amounitscofme and expenses during the repo
period. These estimates are based on informatiaitaéle as of the date of the unaudited interimdemsed consolidated financial statem:
therefore, actual results could differ from managetis estimates.

2. FAIR VALUE OF FINANCIAL INSTRUMENTS

The Companys investments in money market accounts are recasi@dsh equivalents at fair value in the condeonsesdolidated financi
statements. All other financial instruments aressiféed as held-toraturity investments and, accordingly, are recorde@mortized cos
however, the Company is required to determine direvhlue of these investments on a recurring basidentify any potential impairment. T
accounting guidance for fair value measurementwificies the inputs used in measuring fair valuthafollowing hierarchy:

Level 1—Observable inputs, such as quoted prices in aotakets,
Level 2—Inputs other than quoted prices in active markeds are observable either directly or indirectly,
Level 3—Unobservable inputs for which there are littlenormarket data, which requires the Company to dgviés own assumptions.

This hierarchy requires the Company to use obsérvaiarket data, when available, to minimize the as@nobservable inputs wh
determining fair value. The Compasyhoney market funds and U.S. government bondslassified within Level 1 of the fair value hierhy
because they are valued using quoted prices ineaatiarkets. The Comparsy'commercial paper, corporate bonds and agencysban
classified within Level 2 of the fair value hieraycbecause they have been valued using inputs titharquoted prices in active markets
are observable directly or indirectly.

The Company classified the contingent consideratatility related to the acquisition of Restaur#uitik within Level 3, because it w
estimated using a discounted cash flow techniqub significant inputs that were not observable he market. The significant inputs
observable in the market in the Level 3 measurenmehided the Compang’probability assessments of completion, appragyiatiscounte
considering the uncertainties associated with thigyation, and were calculated in accordance witihterms of the asset purchase agree
During the period ended June 30, 2015,Gloenpany adjusted the liability to $0.8 million bds@ the completion of the associated milestc
Refer to Note 4 regarding the effects of the adtioison the Company’s consolidated financial stagats.
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The following table represents the Companffhancial instruments measured at fair valuefakine 30, 2015 and December 31, 201

thousands):
June 30, 2015 December 31, 2014
Level 1 Level 2 Level 2 Total Level 1 Level 2 Level 3 Total

Cash Equivalents:

Money market funds $ 104,01 $ — $ — $ 10401 $ 20859 $ — % — $ 208,59:
Marketable Securities:

U.S. government bonds 5,00t — — 5,00t 5,00¢ — — 5,00¢

Commercial paper — 31,97: — 31,97: — 31,96t — 31,96¢

Corporate bonds — 20,08: — 20,08: — 29,48¢ — 29,48¢

Agency bonds — 129,61! — 129,61! — 90,57* — 90,57*
Total cash equivalents and marketable securities $ 109,02 $ 18167 $ — $ 29069 $ 21359 $ 152,02 $ — $ 365,62«
Current liabilities:
Contingent consideration liability $ — — $ 80z 3 80z § — — 3 83t 3 83%

3. MARKETABLE SECURITIES

The amortized cost, gross unrealized gains ane$ossd fair value of securities heldamturity, all of which mature within two years,

of June 30, 2015 and December 31, 2014 were asv®l{in thousands):

As of June 30, 2015

Gross Gross
Unrealized Unrealized
Amortized Cost Gains Losses Fair Value
Shortterm marketable securities
Commercial paper $ 31,97 $ — % — % 3197
Corporate bonds 20,08t 1 4) 20,08:
Agency bonds 129,61. 12 9) 129,61!
U.S. government bonds 5,00¢ 2 — 5,00¢
Total marketable securities $ 186,67 $ 1= 3 () $ 186,67
As of December 31, 2014
Gross Gross
Unrealized Unrealized
Amortized Cost Gains Losses Fair Value
Shortterm marketable securities
Commercial paper $ 31,96¢ % — % — $ 31,96
Corporate bonds 24,397 1 (32) 24,367
Agency bonds 57,13( 1 (26) 57,10¢
U.S. government bonds 5,00 — 2 5,00¢
$ 118,49¢ $ 2 8 (59) $ 118,44
Long-term marketable securities
Corporate bonds $ 512C % — 8 1 $ 511¢
Agency bonds 33,49: — (22 33,47(
$ 38,61: % — 8 (23) $ 38,58¢
Total marketable securities $ 157,11C  $ 2 3 (82 $ 157,03







The following table presents gross unrealized losgal fair values for those securities that wer@nininrealized loss position as of June
2015 and December 31, 2014, aggregated by investragggory and the length of time that the indialdsecurities have been in a contint
loss position (in thousands):

As of June 30, 2015

Less Than 12 Months 12 Months or Greater Total
Fair Value Unrealized Los:  Fair Value  Unrealized Los: Fair Value Unrealized Los:
Corporate bonds $ 13,06¢ $ 4 $ — 3 — $ 13,06¢ $ (4)
Agency bonds 55,52¢ (9) — — 55,52¢ 9
Total $ 68,59¢ $ 13 $ — % — % 68,59¢ $ (23

As of December 31, 2014

Less Than 12 Months 12 Months or Greater Total
Fair Value Unrealized Los¢  Fair Value  Unrealized Loss  Fair Value Unrealized Los:
Corporate bonds $ 2443¢ $ 32 % — 3 — $ 2443¢ % (32
Agency bonds 79,56¢ (48) — — 79,56¢ (48)
U.S. government bonds 5,00¢ 2 — — 5,00¢ 2
Total $ 109,00t $ 82 $ — % — $ 109,00¢f % (82

The Company periodically reviews its investmenttfodio for other-thantemporary impairment. The Company considers suctorfa as th
duration, severity and reason for the decline iluejaand the potential recovery period. The Compaleg considers whether it is more lik
than not that it will be required to sell the séibes before the recovery of their amortized cossib, and whether the amortized cost |
cannot be recovered as a result of credit lossesn@®the three and six monthaded June 30, 2015 and 2014, the Company dicenogniz
any other-than-temporary impairment loss.

4. ACQUISITIONS
2015 Acquisition

On February 9, 2015, the Company acquired Eat24d4oam, Inc. (“Eat24”)In connection with the acquisition, all of the datsding
capital stock of Eat24 was converted into the righteceive an aggregate of approximately $75.0ianilin cash, less certain transac
expenses, and 1,402,844 shares of Yelp Class A oonstock with an aggregate fair value of approxetya$59.2 million, as determined
the basis of the closing market price of the ComgpmrClass A common stock on the acquisition dateth®ftotal consideration paid
connection with the acquisition, $16.5 million iash and 308,626 shares were initially held in esdmsecure indemnification obligatio
The key factor underlying the acquisition was tdaab an online food ordering solution to drive gangagement in the Compagsyke)
restaurant vertical.




The acquisition was accounted for as a businesbio@ation in accordance with Accounting Standardsliftzation Topic 805, Busines
Combinations” (“ASC 805"), with the results of E4t& operations included in the Compasmygonsolidated financial statements from Febi
9, 2015. The Companyallocation of the purchase price is preliminayttee amounts related to contingent consideraidtemtifiable intangibl
assets, the effects of income taxes resulting fifertransaction, and the effects of any net workiagital adjustments are still being finaliz
Any material measurement period adjustments wiltdmorded retroactively to the acquisition datee Plurchase price allocation, subjec
finalization during the measurement period, is@®Ws (in thousands):

February 9, 2015

Fair value of purchase consideration:

Cash:
Distributed to Eat24 stockholders $ 56,62+
Held in escrow account 16,50(
Payable on behalf of Eat24 stockhalde 1,87¢

Total cash 75,00(

Class A common stock:

Distributed to Eat24 stockholders 46,14
Held in escrow account 13,01¢
Total purchase consideration $ 134,15¢

Fair value of net assets acquired:

Cash and cash equivalents $ 1,57¢
Intangibles 39,60(
Goodwill 110,92°
Other assets 6,031
Total assets acquired 158,13t
Deferred tax liability (15,207
Other liabilities (8,777
Total liabilities assumed (23,979

Net assets acquired $ 134,15t

Estimated useful lives and the amount assigneddh elass of intangible assets acquired are asfsil

Intangible Asset Type Amount Assigne  Useful Life
Restaurant relationships 17,40C  12.0 year:
Developed technology 7,40C 5.0 years
User relationships 12,00( 7.0 years
Trade name 2,80(C 4.0 years

Weighted average 8.6 years

The intangible assets are being amortized on gbtrine basis, which reflects the pattern in which g#eenomic benefits of the intangi
assets are being utilized. The goodwill resultanfrthe Company opportunity to drive daily engagement in its aaesant vertical ar

potentially expand Eat24’s offering to the approaiely 1 million U.S. restaurants listed on the Camys platform. None of the goodwill
deductible for tax purposes.

For the three months ended June 30, 2015, the Qompaorded no acquisition-related transactionscaatl for the sixnonths ended Ju
30, 2015, the Company recorded approximately $0IRomin acquisition-related transaction costsvhich were included in general ¢
administrative expense in the accompanying conastdistatement of operations.
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The unaudited pro forma financial information irettable below summarizes the combined results efatipns for the Company ¢
Eat24, as though the companies had been combineflauary 1, 2014, and includes the accountifecef resulting from the acquisitic
including transaction, integration costs, amort@atharges from acquired intangible assets, aatigds in depreciation due to differing a
values and depreciation lives. The unaudited proé&financial information, as presented below oisififormational purposes only and is
necessarily indicative of the results of operatitms would have been achieved if the acquisitiad taken place as of January 1, 201
thousands, except per share data):

Pro Forma
Three Months Ended Six Months Ended
June 30 June 30

2015 2014 2015 2014
Revenue $ 133,91 94,65! $ 255,66¢ 176,51
Net income (loss $ (1,309 2,646 $ (3,709 (872
Basic net income (loss) per share attributableotornon stockholders $ (0.02) 004 % (0.05) (0.07
Diluted net income (loss) per share attributablecimmon stockholders $ (0.09 0.0 $ (0.0%) (0.09)

The consolidated statements of operations for ltheetand six months ended June 30, 2015 includ® d8lion and $10.1million of
revenue, respectively, attributable to Eat24.

2014 Acquisitions

In October 2014, the Company, through its whollyned subsidiary, Yelp Ireland Ltd., completed #doguisition of all of the outstandi
equity interests in Cityvox SAS. Also in Octoberl20the Company, through its wholbywned subsidiaries Yelp Ireland Ltd. and Qype Gn
acquired the assets comprising the business catlucider the name Restaurant Kritik from Kabukirh&th The aggregate purchase pric
these businesses was $15.3 million, net of $0.lomitash acquired; the purchase price did nouielstock in either transaction. Each of tl
acquisitions has been accounted for as a busimsbigation in accordance with ASC 805, under thguasition method. Accordingly, tl
aggregate purchase price is allocated to the tengihd intangible assets acquired and the liadsliissumed based on their respective
values on the acquisition dates, and is subjecadjostment based on purchase price adjustment gwosi contained in the acquisit
agreements. The results of operations of the aedjuiompanies have been included in the Compargnsolidated financial statements f
the respective acquisition dates. Net revenuesjregs since the acquisition and pro forma resultsperations for these acquisitions have
been presented because they are not material tcottsolidated results of operations, either indigity or in aggregate. During the qua
ended December 31, 2014, the Company recorded sitbguirelated transaction costs of $0.6 million, whichrevéncluded in general a
administrative expense.

Under the Restaurant Kritik asset purchase agregntem Company agreed to pay an additional $0.9iamilin consideration if tr
migration of Restaurant Kritik' content to Yelp is completed within one yearhaf &cquisition date. The estimated fair value efdbntinger
consideration was approximately $0.8 million ashef acquisition date and $0.8 million as of June2B15, and is included in current liabilit
on the Company’s consolidated balance sheet.

The following table presents the aggregate purchase allocations of these individually immateriatquisitions recorded in t
Company’s condensed consolidated balance sheefdfzsr acquisition dates (in thousands):

Net tangible asse $ (277)
Goodwill 13,99t
Intangible assets 1,54¢
Total purchase price (excluding contingesrisideration) 15,26¢
Contingent consideration 82¢
Total purchase price $ 16,09

Estimated useful lives as of the acquisition dafdbe intangible assets acquired are as follows:

Intangible Asset Type Useful Life
Content 5 year
Developed technology 0.5 year
Trade name 2 year

Weighted average 4.3 year

The intangible assets are being amortized on gbtrine basis, which reflects the pattern in which ¢eenomic benefits of the intangi
assets are being utilized. The goodwill represéimisexcess value over both tangible and intangiskets acquired. The goodwill in th



transactions is primarily attributable to trafficcathe opportunity for expansion. None of the goildsvdeductible for tax purposes.
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5. CASH AND CASH EQUIVALENTS

Cash and cash equivalents as of June 30, 2015 ecehiiber 31, 2014 consist of the following (in tremds):

June 30, December 31

2015 2014
Cash and cash equivalents
Cash $ 77447 % 38,71¢
Money market funds 104,01 208,59:
Total cash and cash equivalents $ 181460 $ 247,31:

The lease agreements for certain of the Compzaoffices require the Company to maintain lettdrsredit issued to the landlords of e
facility. Each letter of credit is subject to reredvannually until the applicable lease expires mncbllateralized by restricted cash. As of .
30, 2015 and December 31, 2014, the Company hizddetf credit totaling $16.3 million and $17.9 lioih, respectively, related to such leas

6. PROPERTY, EQUIPMENT AND SOFTWARE, NET

Property, equipment and software, net as of Jun@@®Ib and December 31, 2014 consist of the foligwjin thousands):

June 30, December 31

2015 2014

Computer equipment $ 2224 3 19,11
Software 831 802
Capitalized website and internal-use software dgraknt costs 34,99; 27,60:
Furniture and fixtures 9,02¢ 6,621
Leasehold improvements 41,36: 36,99
Telecommunication 2,64 2,61(

Total 111,10¢ 93,731
Less accumulated depreciation (38,50¢€) (30,97¢)
Property, equipment and software, net $ 72600 % 62,76:

Depreciation expense was approximately $5.3 miléind $3.1 million for the three months ended Juhe2815 and 2014, respectively,
$10.9 million and $5.9 million for the six monthsdeed June 30, 2015 and 2014, respectively.

7. GOODWILL AND INTANGIBLE ASSETS

The Companys goodwill is the result of its acquisitions of ettbusinesses, and represents the excess of perobrsideration over the f
value of assets and liabilities acquired.

The changes in the carrying amount of goodwill digithe six months ended June 30, 2015 were as®im thousands):

Balance as of December 31, 2014 $ 67,30
Goodwill measurement period adjustment 51
Goodwill acquired 110,92
Effect of currency translation (4,989
Balance as of June 30, 2015 $ 173,2%
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Intangible assets at June 30, 2015 and Decemb@034,consist of the following (dollars in thousand

June 30, 2015:
Restaurant and user relationships
Developed and acquired technology
Content
Data licenses and domains
Trade name and other

Total

December 31, 2014:
Developed and acquired technology
Advertiser relationships
Content
Data licenses and domains
Trade name and other

Total

Weighted
Gross Net Average
Carrying Accumulatec Carrying  Remaining

Amount Amortization Amount Life
$ 29,400 $ (1,23)) $ 28,16 9.6 years
9,30t (1,602) 7,70z 4.5 years
4,037 (1,729 2,31 3.2 years
2,291 (600) 1,691 4.2 years
3,35¢ (770 2,58¢ 3.5 years

$ 4838¢ % (593) $ 42,45¢

Weighted
Gross Net Average
Carrying Accumulatec Carrying  Remaining

Amount Amortization Amount Life
$ 196 $ 861) $ 1,10 4.2years
1,85: (1,859 — 0.0 years
4,29¢ (1,399 2,90¢ 3.6 years
1,977 (326 1,651 4.5 years
59¢ (469 127 1.4 years

$ 1068t $ (4907 $ 5,78t

Amortization expense was $1.8 million and $0.6 iomillfor the three months ended June 30, 2015 afid,2@spectively, and $3.0 milli

and $1.3 million for the six months ended June2B15 and 2014, respectively.

As of June 30, 2015, the estimated future amoitinadf purchased intangible assets for (i) the fieing six months of 2015, (ii) each
the succeeding four years and (iii) the succeefiftigyear and thereafter are as follows (in thowdsy:

Year Ending December 31, Amount

2015 (from July 1, 2015) $ 3,41«
2016 6,801
2017 6,66(
2018 6,181
2019 5,29¢
2020 and thereafter 14,09°
Total amortization $ 42,45¢




8. ACCRUED LIABILITIES

Accrued liabilities as of June 30, 2015 and Decerlie 2014 consist of the following (in thousands):

June 30, December 31

2015 2014

Restaurant payable $ 936 $ —
Accrued vacation 5,68¢ 3,972
Accrued commissions 4,02¢ 4,19¢
Accrued hosting 1,43¢ 1,47¢
Accrued income, withholding and business taxes 1,971 1,35¢
Fixed asset purchase commitments 1,88¢ 6,32¢
Accrued payroll tax 1,65( 1,251
Merchant revenue share liability 1,21¢ 1,21¢
Accrued employee related expenses 1,19¢ 1,20¢
Accrued employee stock purchase plan liability 791 907
Deferred rent 691 1,22¢
Other accrued expenses 7,80z 6,43¢

Total $ 37,71« % 29,58:

9. OTHER INCOME (EXPENSE), NET

Other income (expense), net for the three and sinths ended June 30, 2015 and 2014 consist oblloevfng (in thousands):

Three Months Ended Six Months Ended

June 30, June 30,
2015 2014 2015 2014
Interest income $ 131 % 20z $ 431 $ 23€
Transaction gain (loss) on foreign exchange 263 (128) 92 77
Other non-operating income (loss), net (65) (89 36¢ (76)
Other income (expense), net $ 32¢ % (15) 891 $ a7

10. COMMITMENTS AND CONTINGENCIES

Office Facility Leases— The Company leases its office facilities under aprg lease agreements that expire from 2015 t&.202rtail
lease agreements provide for rental payments aadugted basis. The Company recognizes rent expenaestraightine basis over the lee
period. Rental expense was $7.6 million and $3.Mamifor the three months ended June 30, 2015 241d, respectively, and $14.5 mill
and $7.3 million for the six months ended June2Bd,5 and 2014, respectively.

Legal Proceedings— The Company is subject to legal proceedings ariginthe ordinary course of business. Although thsults o
litigation and claims cannot be predicted with aerly, the Company currently does not believe thatfinal outcome of any of these mat
will have a material adverse effect on the Compsibyisiness, financial position, results of operatior cash flows.

In August 2014, two putative class action lawsaiteging violations of federal securities laws wéled in the U.S. District Court for tl
Northern District of California, naming as defenttathe Company and certain of its officers. Theslaits allege violations of the Securi
Exchange Act of 1934, as amended, by the Compadytsiofficers for allegedly making materially faland misleading statements regar
the Company's business and operations between €@cf®y 2013 and April 3, 2014. These cases wersesuently consolidated and,
January 2015, the plaintiffs filed a consolidatemnplaint seeking unspecified monetary damages aher aelief. Following the coud’
dismissal of the consolidated complaint on Apri] 2Q15, the plaintiffs filed a first amended compiaon May 21, 2015. On June 26, 2015,
Company and the other named defendants filed aomdt dismiss the first amended complaint, and arihg on this motion has be
scheduled for September 10, 2015.

On April 23, 2015, a putative class action lawsuas filed by former Eat24 employees in the SupeCiourt of California for San Francis
County, naming as defendants the Compamy Eat24. The lawsuit asserts that the defendaitdsl to permit meal and rest periods for cel
current and former employees working as Eat24 cwstessupport specialists, and alleges violationthefCalifornia Labor Code, applica
Industrial Welfare Commission Wage Orders and théf@nia Business and Professions Code. The ifsiraeek monetary damages in
unspecified amount and injunctive relief. On May 2615, plaintiffs filed a first amended complaasiserting an additional cause of actior
penalties under the Private Attorneys General
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On June 24, 2015, a former Eat24 sales employeg dillawsuit, on behalf of herself and a putatles<of current and former Eat24 s
employees, against Eat24 in the Superior Courtaff@nia for San Francisco County. The lawsuiegéls that Eat24 failed to pay requ
wages, including overtime wages, allow meal and pesiods and maintain proper records, and assartses of action under the Califol
Labor Code, applicable Industrial Welfare CommissiWage Orders and the California Business and Bsifies Code. The plaintiffs se
monetary damages and penalties in unspecified aimoasmwell as injunctive relief.

Indemnification Agreements— In the ordinary course of business, the Company pnayide indemnifications of varying scope and tg
to customers, vendors, lessors, business partndrether parties with respect to certain mattexsduding, but not limited to, losses arising
of breach of such agreements, services to be mdviy the Company or from intellectual propertyimjement claims made by third part
In addition, the Company has entered into inderoaifon agreements with directors and certain offiGd employees that will require
Company to, among other things, indemnify them ragacertain liabilities that may arise by reasonthdir status or service as direct
officers or employees.

11. STOCKHOLDERS’ EQUITY

The following table presents the shares authordzetthe shares issued and outstanding as of tlelpgresented:

June 30, 2015 December 31, 2014
Shares Shares
Shares Issued and Shares Issued and

Authorized  Outstanding  Authorized  Outstanding

Stockholders’ equity:

Class A common stock, $0.000001 par value 200,000,00 65,753,48 200,000,00 63,062,07
Class B common stock, $0.000001 par value 100,000,00 9,479,211 100,000,00 9,858,51,
Common stock, $0.000001 par value 200,000,00 — 200,000,00 —
Undesignated Preferred Stock 10,000,00 — 10,000,00 —

Equity Incentive Plans

The Company has outstanding awards under thre¢yegoentive plans: the Amended and Restated 2@fibty Incentive Plan (the200t
Plan™), the 2011 Equity Incentive Plan (the “201arP) and the 2012 Equity Incentive Plan, as amdndee “2012 Plan”)In July 2011, th
Company terminated the 2005 Plan and providednbdurther stock awards were to be granted unde2605 Plan. All outstanding stc
awards under the 2005 Plan continue to be govedmpdleir existing terms. Upon the effectivenesthefunderwriting agreement in connec
with the Company’s initial public offering (“IPO"gll shares that were reserved under the 2011 Riandi issued were assumed by the @
Plan. No further awards will be granted pursuanh&®2011 Plan. All outstanding stock awards unker2011 Plan continue to be governe
their existing terms. Under the 2012 Plan, the Camgphas the ability to issue incentive stock opgtjomonstatutory stock options, stc
appreciation rights, restricted stock units (“RS)Jséstricted stock awards (“RSAsPerformance units and performance shares. Additig
the 2012 Plan provides for the grant of performasash awards to employees, directors and conssitant
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Stock Options

Stock options granted under the 2012 Plan are gplaatta price per share not less than the faievatidate of grant. Options granted to
generally vest either over a foyear period with 25% vesting at the end of one yealthe remaining shares vesting monthly thereafteove
a fouryear period with 10% vesting over the first yedl%@vesting over the second year, 30% vesting deethird year and 40% vesting o
the fourth year. Options granted are generally@sable for up to 10 years. A summary of stockaptictivity for the six months ended J
30, 2015 is as follows:

Options Outstanding

Weighted-
Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic
Number of Exercise Term (in Value
Shares Price years) (in thousands)
Outstanding — January 1, 2015 9,037,93 $ 19.6¢ 7.2¢ % 324,16(
Granted 316,45! 52.0¢
Exercised (619,03) 13.7¢
Canceled (172,96%) 40.6:
Outstanding — June 30, 2015 8,562,381 % 20.8¢ 6.8¢ $ 204,72:
Options vested and expected to vest as of Jun203®, 8,338,291 3 20.4¢ 6.8 $ 201,87(
Options vested and exercisable as of June 30, 2015 5142,75!  $ 15.1( 6.2¢ $ 147,62

Aggregate intrinsic value represents the differdmetsveen the closing price of the Compan@lass A common stock and the exercise
of outstanding, in-theaoney options. The total intrinsic value of optianrcised was approximately $11.0 million and $1&illion for the
three months ended June 30, 2015 and 2014, reaggctind $21.2 million and $67.3 million for the snonths ended June 30, 2015 and 2
respectively. The weightealverage grant date fair value of options grantesl $29.64 and $41.30 per share for the three meamithsd June 3
2015 and 2014, respectively, and $26.65 and $4#73hare for the six months ended June 30, 204 2@14, respectively.

As of June 30, 2015, total unrecognized compensatwsts, adjusted for estimated forfeitures, rdlate unvested stock options v
approximately $47.0 million, which is expected torecognized over a weighted-average time peridd#¥ years.

RSUs and RSA

The cost of RSUs and RSAs is determined using direvAlue of the Compang’common stock on the date of grant. RSUs and
generally vest either over a foyear period with 25% vesting at the end of one ye®l the remaining vesting quarterly or annualbréiafter
or over a fouryear period with 10% vesting over the first yedd%®vesting over the second year, 30% vesting dwerthird year and 40
vesting over the fourth year. A summary of RSU BR&A activity for the six months ended June 30, 28145 follows:

Restricted Stock Units

Restricted Stock Awards

Weighted- Weighted-
Average Grant Average Grant

Number of Date Fair Number of Date Fair

Shares Value Shares Value

Unvested—January 1, 2015 1,131,844 $ 64.9¢ 30,97C $ 9.4¢
Granted 1,461,32 49.0¢ — —
Released (134,009 59.5i (19,06) 9.17
Canceled (201,37 61.2¢ (1,250 11.4C
Unvested—June 30, 2015 2,257,791 3% 55.3¢ 10,65¢ $ 9.9C

As of June 30, 2015, the Company had approxim#&&07.3 million of unrecognized stotiased compensation expense, net of estir
forfeitures, related to RSUs and RSAs, which wél frecognized over the remaining weightegirage vesting period of approximately .

years.
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Employee Stock Purchase Pl:

The 2012 Employee Stock Purchase Plan (“ESPP"jvalleligible employees to purchase shares of thep@ogis Class A common sto
at a discount through payroll deductions of up%&olof their eligible compensation, subject to algndimitations, during designated offer
periods. At the end of each offering period, empksy are able to purchase shares at 85% of thenéaket value of the ComparsyClass /
common stock on the last day of the offering perititere were 162,373 shares purchased by employeks the ESPP at a weightaderag
purchase price of $31.17 per share during the thneesix month€nded June 30, 2015. There were 133,905 sharekgsaat by employe
under the ESPP at a weighted-average purchaseqir20.52 per share during the three and six nzertded June 30, 2014. The Comg
recognized stock-based compensation expeglated to the ESPP of $1.3 million and $1.1 millaf during the three months ended Jun
2015 and 2014, respectively, and $2.7 million aB@ $nillion during the six months ended June 30,328nd 2014, respectively.

Stock-Based Compensation

The following table summarizes the effects of stbeked compensation related to stbelsed awards in the condensed consolis
statements of operations during the periods preddm thousands):

Three Months Ended Six Months Ended
June 30, June 30,

2015 2014 2015 2014
Cost of revenue $ 22z  $ 11¢ % 34€  $ 26¢
Sales and marketing 5,65¢ 3,72¢ 10,59: 7,12¢
Product development 6,06¢ 3,45¢ 11,17¢ 6,49¢
General and administrative 3,57¢ 2,78( 7,08( 5,641
Total stock-based compensation $ 1551¢ $ 10,080 $ 29,187 $ 19,53¢

The Company capitalized stotiesed compensation as website development cos8.8fmillion and $0.5 million in the three mor
ended June 30, 2015 and 2014, respectively, afdnfillion and $0.8 million in the six months endhthe 30, 2015 and 2014, respectively.

12. NET INCOME (LOSS) PER SHARE

Basic and diluted net income (loss) per sharebatiible to common stockholders is presented inazorify with the “two-class method”
required for participating securities. Shares @&sSIA and Class B common stock are the only owtistgrequity in the Company. The rights
the holders of Class A and Class B common stockdmntical, except with respect to voting and coeign. Each share of Class A comr
stock is entitled to one vote per share and eaatestf Class B common stock is entitled to 10 vpessshare. Shares of Class B common ¢
may be converted into Class A common stock at emg &t the option of the stockholder, and are aatarally converted upon sale or tran:
to Class A common stock, subject to certain limi&deptions, and in connection with certain otlt@nersion events.

Basic net income per share is computed using thightezlaverage number of shares of common stock outstgrdiiming the perio
Diluted net income per share is computed usingatbightedaverage number of shares of common stock and|ufivd, potential shares
common stock outstanding during the period. The @amy’s potential shares of common stock consist of ieeemental shares of comn
stock issuable upon the exercise of stock optioisshares issuable upon the vesting of RSUs, aralldsser extent, unvested shares subj
RSAs and purchases related to the ESPP. The dilaffect of these potential shares of common scé&flected in diluted earnings per st
by application of the treasury stock method. Thengotation of the diluted net income per share ds€lA common stock assumes
conversion of Class B common stock, while the diubet income per share of Class B common stock doeassume the conversion of C
B common stock.

The undistributed earnings are allocated basedercontractual participation rights of the Classad Class B common stock as if
earnings for the year have been distributed. Adlithedation and dividend rights are identical, tlwedistributed earnings are allocated «
proportionate basis. Further, as the conversioBlass B common stock is assumed in the computafiadhe diluted net income per share
Class A common stock, the undistributed earningsegual to net income for that computation.
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The following table presents the calculation ofibasd diluted net income (loss) per share (in saoals, except per share data):

Basic net income (loss) per share attributableotornon stockholders:
Numerator:
Allocation of undistributed earnings
Denominator:
Weighted-average shares outstanding
Basic net income (loss) per share attributableotornon stockholders

Diluted net income (loss) per share attributabledimmon stockholders:
Numerator:
Allocation of undistributed earninfgs basic computation
Reallocation of undistributed earmirag a result of conversion of
Class B to Class A shares
Reallocation of undistributed earsing Class B shares
Allocation of undistuted earnings

Denominator:
Number of shares used in basic catmn
Weighted-average effect of dilutiwesrities
Conversion of Class B to Classhares
Stock options
Other dilutive securities
Number of shares usediiuted calculation

Diluted net income (loss) per share attributablecimmon stockholders
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Three Months Ended June 30,

2015

Class A

Class B Class A

Class B

$ (1,139 $ (167 $ 2,341 402
65,10’ 9,52¢ 61,20¢ 10,50¢
$ (00 $ (009 $  0.04 0.0¢
$ (1,139 $ (167 $ 2,341 407
— — 402 —

— — — 79

$ (1,139 $ (167 $ 2,74¢ 481
65,10° 9,52¢ 61,20¢ 10,50¢
— — 10,50¢ —

— — 4,96¢ 2,95¢

— — 37¢ 48
65,10’ 9,524 77,05¢ 13,51¢
$ (00 $ (009 $  0.04 0.0¢




Six Months Ended June 30,

2015 2014
Class A Class B Class A Class B
Basic net income (loss) per share attributableotoroon stockholders:
Numerator:
Allocation of undistributed earnings $ (225) $ (337) % 92 $ 16
Denominator:
Weighted-average common shares oudstg 64,36: 9,64¢ 60,571 10,86!
Basic net income (loss) per share attributableotornon stockholders $ (009 $ (0.0) % 0.0C $ 0.0C
Diluted net income (loss) per share attributabledimmon stockholders:
Numerator:
Allocation of undistributed earnirfgs basic computation $ (225 $ (337) ¢ 92 % 16
Reallocation of undistributed earrsirag a result of conversion of
Class B to Class A shares — — 16 —
Reallocation of undistributed earsing Class B shares — — — 4
Allocation of undistributedraimgs $ (225) $ (337) % 106 % 20
Denominator:
Number of shares used in basic catmn 64,36 9,64¢ 60,57¢ 10,86¢
Weighted-average effect of dilutiweegrities
Conversion of ClassoBClass A shares — — 10,86¢ —
Stock options — — 5,14¢ 3,00(
Other dilutive secuatti — — 31z 48
Number of shamsed in diluted calculation 64,36: 9,64¢ 76,90 13,91¢
Diluted net income (loss) per share attributablecmmon stockholders $ (009 $ (00 % 0.0 % 0.0C

The following weighted-average stoblsed instruments were excluded from the calculaifodiluted net income (loss) per share bec
their effect would have been anti-dilutive for {heriods presented (in thousands):

Three Months Ended Six Months Ended

June 30, June 30,
2015 2014 2015 2014
Stock options 8,56% 411 8,56: 86
Restricted stock units 2,25¢ — 2,25¢ —
Restricted stock awards 11 — 11 —
Employee stock purchase plan 22 — 22 —

13. INCOME TAXES

The Company is subject to income tax in the Uni¢akes as well as other tax jurisdictions in whtctonducts business. Earnings fi
non-U.S. activities are subject to local country incotame The Company does not provide for federal inedaxes on the undistributed earn
of its foreign subsidiaries as such earnings ateeteeinvested indefinitely. The Company recordedhaome tax provision of $1.7 million a
$0.4 million for the three months ended June 30528hd 2014, respectively, and an income tax beok$i0.7 million and $1.6 million for tl
six months ended June 30, 2015 and 2014, resplyctiiee tax benefit for the six months ended Jude2®15 is due to $0.7 million of discr
benefits. The tax benefit for the six months endede 30, 2014 is due to recognition of an incomebtnefit of approximately $2.0 millic
related to the release of valuation allowance arifm net operating losses offset by approxima$€ly million in foreign income taxes &
state minimum taxes.
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The primary difference between the effective tae @nd the federal statutory tax rate relates éoviiiuation allowances on certain of
Company’s net operating losses, foreign tax rdferédinces, meals and entertainment, tax credithan-deductible stockased compensati
expense. As of June 30, 2015, the total amountagsgunrecognized tax benefits was $3.6 million1$illion of which is subject to a fi
valuation allowance and would not affect the Conypareffective tax rate if recognized. As of June 3015, the Company had an immate
amount related to the accrual of interest and piesalDuring the three months ended June 30, 2BE5Companys gross unrecognized -
benefits increased by $0.2 million, all of whichwla affect the Company’s effective tax rate if rgoized.

The Company does not have any tax positions asué B0, 2015 for which it is reasonably possiblat tthe total amount of grc
unrecognized tax benefits will significantly incseaor decrease within the next 12 months.

14. INFORMATION ABOUT REVENUE AND GEOGRAPHIC AREAS

The Company considers operating segments to be awengs of the Company in which separate financifdrimation is available that
evaluated regularly by the Compasychief operating decision maker in deciding hovaltocate resources and in assessing performare
chief operating decision maker for the Companyhis €hief Executive Officer. The Chief Executive iGéf reviews financial informatic
presented on a consolidated basis, accompaniedfdaynation about revenue by product line and gaagraregion for purposes of allocat
resources and evaluating financial performance.

During the three months ended June 30, 2015 thep@nybegan tracking revenue for the transactiondumt line consisting of Eatz
Platform transactions, and the sale of Yelp Deats@ift Certificates. The Company has presentetstietions revenue separately in the te
and discussion for prior periods for purposes ofhgarison.

The Company has one business activity and there@gegment managers who are held accountablepfyations, operating results
plans for levels or components below the consaidamnit level. Accordingly, the Company has deteedithat it has a single operating
reporting segment.

Revenue by geography is based on the billing addvethe customer. The following tables presentGoenpanys net revenue by prodi
line and long-lived assets by geographic regiortherperiods presented (in thousands):

Net Revenue

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Net revenue by produc

Local advertising $ 10788 $ 7568 $ 20645 $ 140,88
Transactions 11,30« 1,22¢ 17,91( 2,49
Brand advertising 8,30: 9,05¢ 14,93( 16,51(
Other services 6,42¢ 2,81¢ 13,12¢ 5,312
Total net revenue $ 13391 $ 88,780 $ 252,42 $ 165,19

During the three and six months ended June 30, 20852014, a substantial majority of the Compamgvenue was generated in the Ur
States. In addition, no individual customer accedrfor 10% or more of consolidated net revenudtireeperiod.

Long-Lived Assets

June 30, December 31

2015 2014
United States $ 7148 $ 73,34«
All Other Countries 5,68( 5,90(
Total long-lived assets $ 77,160 8 79,24¢
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and anslgEour financial condition and results of opecets in conjunction with our conden:
consolidated financial statements and related nafgsearing elsewhere in this Quarterly Report omrd.0-Q (the “Quarterly Report”).

Forward Looking Information

This Quarterly Report contains forwalabking statements that involve risks and uncetiegn as well as assumptions that, if they n
materialize or prove incorrect, could cause ouultedo differ materially from those expressedmpiied by such forwardboking statement
The statements contained in this Quarterly Refat &re not purely historical are forwdwmbking statements within the meaning of Sec
27A of the Securities Act of 1933, as amended ‘Bezurities Act”),and Section 21E of the Securities Exchange Act9841as amended (|
“Exchange Act”). Forward-looking statements arepftdentified by the use of words such as, butimited to, “anticipate,” “believe,” “can,”
“continue,” “could,” “estimate,” “expect,” “intend,“look,” “may,” “might,” “plan,” “project,” “seek,” “should,” “strategy,” “target,” “will,”
“would,” and similar expressions or variations imded to identify forwardeoking statements. These statements are baseedpetiefs an
assumptions of our management based on informatimently available to management. Such forwlaaking statements are subject to ri
uncertainties and other important factors that @maluse actual results and the timing of certaentsvto differ materially from future rest
expressed or implied by such forwdobking statements. Factors that could cause atriboite to such differences include, but are nwitkc
to, those identified below and those discussedénsection titled “Risk Factorshcluded under Part II, Iltem 1A below. Furthermaosact
forward4ooking statements speak only as of the date ef@hiarterly Report. Except as required by law, weéentake no obligation to upd
any forward-looking statements to reflect eventsimrumstances after the date of such statements.

Company Overview

Yelp connects people with great local businessdsrimging “word of mouth’online and providing a platform for businesses emtsumet
to engage and transact. Our platform provides vadusonsumers and businesses alike by connectinguoters with local businesses at
critical moment when they are deciding where tangpiieir money. Each day, millions of consumersaugeplatform to find and interact w
local businesses, which in turn use our free andl gervices to help them engage with consumers.Y&te Platform, which allows consum
and businesses to transact directly on Yelp, pesvtbnsumers with a continuous experience fronodésy to completion of transactions
local businesses with an additional point of consuengagement.

Our success is primarily the result of significantestment in our communities, employees, conterstind and technology. We believe
continued investment in our business provides argelst opportunity for future growth and plan tatioue to invest for longerm growth ii
our key strategies:

e Accelerate Network EffecWe plan to invest in marketing and product develepimaimed at both attracting more, and increadia
usage of, consumers as we look to leverage ourdbaaml benefit from accelerating network dynamicsYelp communities. F
example, in May 2015, we launched our first telievisand digital advertising campaign to increasescener awareness of our brand
and plan to continue testing various advertisingnetels over the remainder of the yesve believe that expanding our content will .
attract new consumers as well as increase the nuofibésits and searches per user, and so we wiltioue to expand our commur
engagement efforts and explore new ways to enalpigibutors to share content.

e Enhance MonetizatiorWhile our core local advertising business in thetéthStates has a significant and growing basewénue, w
have invested, and will continue to invest, in sal@itiatives to enhance our monetization oppuoitias. One such initiative has be
and will continue to be, to aggressively grow oales force in order to reach more businesses. Walad continue expanding the Y:
Platform, business owner tools and other partnpssioi encourage businesses to advertise on YelgxXaonple, in the second quarte
2015, we partnered with HTC to provide tailoredomaeendations directly to the lock screen of Hf©ne M9 device and to integr
Yelp content and business recommendations into’s BlinkFeed application, which is j-loaded on all new HTC phone

Our overall strategy is to invest for longrm growth. During the remainder of 2015, we expecontinue to invest heavily in our sales
marketing efforts to grow domestically and inteioadlly, and to continue the integration of Eat2diHocom, Inc., a leading web and apg
based food ordering service (“Eat24”), which wewced in February 2019n addition, we plan to phase out our brand adsiedi product
over the remainder of 2015 and redeploy the assatiaternal resources, including our brand sadast elsewhere within our organizat
Due to certain negative trends in the broader ntddeebrand advertising products +# particular, the shift toward programmatic adisang,
which may have the effect of reducing the markeatepof cost-peimpression advertising, and increased advertiserate for products such
video ads that are disruptive to the consumer éxpee — we believe this decision will provide ughwa longterm strategic advantage
allowing us to focus on our core strength of la@vertising and continue providing a great consuexeerienceAs of June 30, 2015, we F
3,254 employees, which represents an increase%fc@@npared to June 30, 2014.

Key Metrics

We regularly review a number of metrics, includihg following key metrics, to evaluate our businessasure our performance, ider
trends in our business, prepare financial projesti@nd make strategic decisions.
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Reviews

Number of reviews represents the cumulative nurobeeviews submitted to Yelp since inception, ashaf period end, including revie
that are not recommended or that have been remomedour platform. In addition to the text of theview, each review includes a rating
one to five stars. We include reviews that arerasobmmended and that have been removed becausfetlaim are either currently access
on our platform or were accessible at some pointinre, providing information that may be useful fasers to evaluate businesses
individual reviewers. Because our automated reconai@ion software continually reassesses which vevito recommend based on t
information, the “recommended” or “not recommendstiitus of reviews may change over time. Reviews dha not recommended or t
have been removed do not factor into a busines&gsatl star rating. By clicking on a link on a rewied business’page on our website, us
can access the reviews that are not recommendeithddpusiness, as well as the star rating and dtii@mation about reviews that wi
removed for violation of our terms of service.

As of June 30, 2015, approximately 77.4 millioniesus were available on business profile pagesudiol approximately 18.4 millic
reviews that were not recommended, after accourding.7 million reviews that had been removed froan platform, either by us for violati
of our terms of service or by the users who contald them. The following table presents the nundfesumulative reviews as of the de
indicated:

As of June 30,

2015 2014
(in thousands)
Reviews 83,10: 61,34:

Desktop Unique Visitors

We define desktop unique visitors as the averagmben of monthly desktop unique visitors who havsited our normobile optimize:
website (our “desktop website”) over a given thneeath period. We calculate monthly desktop unigisitars as the number of “users®
measured by Google Analytics, who have visiteddmrsktop website at least once in a given monthg®&oAanalytics, a product from Goo
Inc. that provides digital marketing intelligencaeasures “userdjased on unique cookie identifiers. Because thebeuarof desktop uniqt
visitors is therefore based on unique cookiesndividual who accesses our desktop website frontipieldevices with different cookies
be counted as multiple desktop unique visitors, muudtiple individuals who access our desktop webfidbm a shared device with a sir
cookie may be counted as a single desktop unicsi®ri The following table presents our desktomueivisitors for the periods indicated:

Three Months Endec
June 30,
2015 2014
(in thousands)
Desktop Unique Visitors 79,175 81,884

We anticipate that use of our mobile platform v the driver of our growth for the foreseeablaifatand that usage of our norebile
optimized website through desktop computers wilitowe to decline worldwide.

Mobile Unique Visitors

We define mobile unique visitors as the average bmmof monthly mobile unique visitors over a givimeemonth period. We defit
monthly mobile unique visitors to be the sum otl{@ number of “users” who have visited our moloifgimized website at least once ina g
month and (ii) the number of unique mobile devigsiig our mobile app in a given month. Under thethood of calculation, an individual w
accesses both our mobile-optimized website andnualsile app, or accesses either our mobpé&mized website or our mobile app fr
multiple mobile devices, will be counted as mukiphobile unique visitors. Multiple individuals whaxcess either our mobitgtimizec
website or mobile app from a shared device wilkcbanted as a single mobile unique visitor. Theofeihg table presents our mobile uni
visitors for the periods indicated:

Three Months Endec
June 30,
2015 2014
(in thousands)
Mobile Unique Visitors 82,812 67,886

Of the mobile unique visitors for the quarter endade 30, 2015, approximately 18.1 million werequei mobile devices using our mol
app, compared to 12.0 million in the quarter endigte 30, 201+
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Claimed Local Business Locations

The number of claimed local business locationsasgmts the cumulative number of business locatioaishave been claimed on Y
worldwide since 2008, as of a given date. We definelaimed local business location as each businddsess for which a busin
representative visits our website and claims tke fyusiness listing page for the business locdtdtahaddress. The following table pres
the number of cumulative claimed local businesations as of the dates presented:

As of June 30,

2015 2014
(in thousands)
Claimed Local Business Locations 2,349 1,751

Local Advertising Accounts

Local advertising accounts comprise all local besgaccounts from which we recognize revenue inenghreemonth period, excludir
local business accounts from which we recognizep g¢als revenue only. The following table presehts number of local advertisi
accounts during the periods presented:

Three Months Endec
June 30,
2015 2014
(in thousands)
Local Advertising Accounts 97 69

Non-GAAP Financial Measures

Our consolidated financial statements are prepa@medccordance with accounting principles generaltecepted in the United Sta
(“GAAP”). However, to provide investors with additional infation regarding our financial results, we haveldsed in this Quarterly Rep
adjusted EBITDA and non-GAAP net income, which aon-GAAP financial measures. We have provided a rediation below of bot
adjusted EBITDA and non-GAAP net income to net meg(loss), the most directly comparable GAAP finahmeasure in each case.

We have included adjusted EBITDA and nGAAP net income because they are key measureshysedr management and boarc
directors to understand and evaluate our opergimfprmance and trends, to prepare and approvarowal budget and to develop shaut¢
long-term operational plans. In particular, thelesion of certain expenses in calculating adjusE&ITDA and nonGAAP net income ce
provide a useful measure for period-to-period camspas of our core business. Accordingly, we balithat adjusted EBITDA and ndBAAP
net income provide useful information to investarsl others in understanding and evaluating ouratipgr results in the same manner as
management and board of directors.

Adjusted EBITDA and noiGAAP net income have limitations as analytical $oand you should not consider them in isolatioras
substitutes for analysis of our results as repanteer GAAP. In particular, adjusted EBITDA and fBAAP net income should not be viev
as a substitute for, or superior to, net income@gmed in accordance with GAAP as a measure of tphility or liquidity. Some of the:
limitations are:

e although depreciation and amortization are nash charges, the assets being depreciated antizedanay have to be replaced in
future, and adjusted EBITDA and n@AAP net income do not reflect cash capital expeemdirequirements for such replacemen
for new capital expenditure requirements;

e adjusted EBITDA does not reflect changes in, ohgasjuirements for, our working capital needs;

e adjusted EBITDA and non-GAAP net income do not adeisthe potentially dilutive impact of equity-baseompensation;

e adjusted EBITDA does not reflect tax payments thay represent a reduction in cash available tandg;

e other companies, including companies in our ingustray calculate adjusted EBITDA and nGAAP net income differently, whi
reduces their usefulness as comparative mea:
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Because of these limitations, you should considiusted EBITDA and noGAAP net income alongside other financial perforoe
measures, including various cash flow metrics, inebme (loss) and our other GAAP results. The wlilelow present reconciliations
adjusted EBITDA and non-GAAP net income to net meg(loss) for each of the periods indicated:

Adjusted EBITDA

Reconciliation of Adjusted EBITDA:
Net income (loss

(Benefit) provision for income taxes
Other (income) expense, net
Depreciation and amortization
Stock-based compensation

Adjusted EBITDA

Non-GAAP Net Income (Loss)

Reconciliation of Non-GAAP Net Income
to GAAP Net Income (Loss):

Net income (loss

Stock-based compensation

Amortization of intangible assets

Tax effect of stock-based compensation and amadizaf intangibles

Valuation allowance release (net of tax)
Non-GAAP net income

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands)

$ (1,309 $ 2,74¢ $ (2589 $ 10¢

1,68¢ 36¢ (719) (1,602)
(329) 15 (891) 17
7,167 4,03 14,06: 7,69t
15,51¢ 10,08: 29,18’ 19,53¢

$ 2273 $ 1724 $ 3905 $ 2575

Three Months Ended Six Months Ended
June 30, June 30,

2015 2014 2015 2014
(in thousands)

$ (1,309 $ 2,74t § (2,589 % 10€

15,51¢ 10,08: 29,18; 19,53¢
1,80¢ 62¢ 3,03¢ 1,25¢
(6,660) (4,039) (12,376 (7,899)
— — — 1,95¢

$ 935 $ 941¢ $ 17,25¢ $ 14,96




Results of Operations

The following table sets forth our results of opienas for the periods indicated as a percentageebfrevenue for those periods (cer
items may not foot due to rounding). The periogpéviod comparison of financial results is not neeeity indicative of the results of operati
to be anticipated for the full year 2015 or anyfetperiod.

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

(as percentage of net revenue)
Consolidated Statements of Operations Data:
Net revenue by produc

Local advertising 81% 85% 82% 85%
Transactions 8 2 7 2
Brand advertising 6 10 6 10
Other services 5 3 5 3
Total net revenue 10(% 100 10% 1006

Costs and expenses:
Cost of revenue (exclusive of depreciatiod a

amortization shown separately below) 10% 7% 9% 7%
Sales and marketing 51 54 52 56
Product development 20 17 20 17
General and administrative 14 15 16 16
Depreciation and amortization 5 5 6 5
Total costs and expenses 10C 96 10z 101
Income (loss) from operations — 4 2 Q)

Other income (expense), net — — — _

Income (loss) before income taxes — 4 1) (@)
Benefit (provision) for income taxes (1) — — 1
Net income (loss) ()% 3% ()% —%

Three and Six Months Ended June 30, 2015 and 2014
Net Revenue

We generate revenue from local advertising, traiwmas, brand advertising and other services. THeviing provides a description of ¢
revenue by product:

Local Advertising.We generate revenue from local advertising prograimsluding enhanced profile pages and performarare-
impressionbased advertising in search results and elsewhemowebsite and mobile app. We also generatd dmbeertising revenue fro
our SeatMe restaurant reservation product, a mpstibscription service.

TransactionsWe generate revenue from various transactions eattsumers , including through Eat24 , Platformdeaionsand the sa
of Yelp Deals and Gift Certificatetn prior periods, we included revenue from tranisas within other services revenue; going forwavd
will present transactions separately to provideitathl insight into this part of our business. \Wave also presented transactions rev
separately in the tables and discussion below fior periods for purposes of comparis&at24 generates revenue through arrangement
restaurants in which restaurants pay a fixed feengizsion percentage on orders placed through Eatfldtform.We record revenue associe
with Eat24 platform transactions on a net basis. @atform partnerships are revenstearing arrangements that provide consumers wé
ability to complete food delivery transactions, mdlotel bookings and book spa and salon appoinsribrdugh third parties directly on Ye
Yelp Deals allow merchants to promote themselvesaffer discounted goods and services on atigs-basis to consumers directly on
website and mobile app. We earn a fee on Yelp ealacting as an agent in these transactions,wlvie record on a net basis and incluc



revenue upon a consumer’s purchase of a deal.Ggiftificates allow merchants to sell fyliiced gift certificates directly to consum
through their business profile pages. We earn dé&sed on the amount of the Gift Certificate saldich we record on a net basis and inc
in revenue upon a consumer’s purchase of the @iftificate.

Brand AdvertisingWe generate revenue from brand advertising thrdbghsale of advertising solutions for national kbisuthat want 1

improve their local presence in the form of dispéalvertisements and brand sponsorshigs.plan to phase out our brand advertising proi
by the end of 2015.
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Other ServicesWe generate other revenue through partner arrangeraed monetization of remnant advertising invgntbrough third-
party ad networks. Our partner arrangements inchiiaving thirdparty data providers to update business listingrinftion on behalf
businesses and resale of our local advertisingymtsdy the various partners .

Three Months Ended Six Months Ended
June 30, 2014to June 30, 2014to
2015 2014 2015% 2015 2014 2015%
(dollars in thousands) Change (dollars in thousands) Change
Net revenue by produc
Local advertising $ 107,88 $ 75,68 43% $ 206,45 $ 140,88 47%
Transactions 11,30« 1,22¢ 821 17,91( 2,49; 61¢
Brand advertising 8,30z 9,05t (8 14,93( 16,51( (10
Other services 6,42¢ 2,81¢ 12¢ 13,12¢ 5,312 147
Total net revenue $ 133,91 $ 88,78 51% $ 252,42: $ 165,19 53%
Net revenue by produc
Local advertising 81% 85% 82% 85%
Transactions 8 2 7 2
Brand advertising 6 10 6 10
Other services 5 3 5 3
Total net revenue 100% 100% 100% 100%

Total net revenue increased $45.1 million, or 5i%the three months ended June 30, 2015 compartitetthree months ended June
2014, and $87.2 million, or 53%, in the six mongnsled June 30, 2015 compared to the six monthsiehde 30, 2014.

Our local advertising revenue increased $32.2 omijlor 43%, in the three months ended June 30, 26dfpared to the three months er
June 30, 2014, and $65.6 million, or 47%, in thensonths ended June 30, 2015 compared to the sithm@nded June 30, 2014. The incr
in both periods was primarily due to a significamtrease in the number of customers purchasing bmbeertising plans as we expanded
sales force to reach more local businesses. Thistgrwas driven primarily by purchases of cost-pak advertising, which increasdtbm
20% to 46% of local advertising revenue in the éhmeonths ended June 30, 2015 compared to the samoe n 2014, androm 19% to 439
of local advertising revenue in the six months ehdene 30, 2015 compared to the same period in.201the three- and simonths ende
June 30, 2015, a majority of both ad impressiomsdicks were delivered on mobile.

Our transactions revenue increased $10.1 millior821%, in the three months ended June 30, 201%ared to the three months en
June 30, 2014, and $15.4 million, or 619%, in thensonths ended June 30, 2015 compared to the sixttm ended June 30, 2014.
increase in both periods was primarily the restifewenue from Eat24, which we acquired in Febri2f1y5.

Our brand advertising revenue decreased $0.8 milbo 8%, in the three months ended June 30, 26dfpared to the three months en
June 30, 2014, and $1.6 million, or 10%, in thersbonths ended June 30, 2015 compared to the sithsiemded June 30, 2014. The decr
in both periods was primarily due to a decreasthénnumber of brand advertise¥§¥e expect our brand advertising revenue to be i®las i
continues to decline due to trends in the broadéne advertising industry and our planned phasteof brand advertising products over
remainder of 2015.

Our other services revenue increased by $3.6 mjlbo 128%, in the three months ended June 30, 206dfpared to the three months er
June 30, 2014, and $7.8 million, or 147%, in theensonths ended June 30, 2015 compared to the sithm@nded June 30, 2014. The incr
in both periods was primarily the result of an @ase in revenue from partnership arrangementsesndant advertising inventory.

Cost of Revenue

Our cost of revenue consists primarily of netwouolsts, credit card processing fees and web hosiggyell as salaries, benefits and stocl
based compensation expense for our infrastrucaamg related to operating our website. It alsouthe$ costassociated with Eat24, vid
production expenses and creative design for brdadréising.

Three Months Ended Six Months Ended

June 30, 2014to June 30, 2014to
2015 2014 2015% 2015 2014 2015%
(dollars in thousands) Change (dollars in thousands) Change

Cost of revenue $ 13,05 $ 5,84 12%% $ 21,75 $ 10,92 99%



Percentage of net revenue 10% 7% 9% 7%
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Cost of revenue increased $7.2 million, or 123%thim three months ended June 30, 2015 compardtktthtee months ended June
2014, and $10.8 million, or 99%, in the six mongimsled June 30, 2015 compared to the six monthslehdes 30, 2014. The increases ir
three and six monthended June 30, 2015 were primarily attributabléntweases of $3.6 million and $5.2 million, respeay, in outsid
hosting and Internet service fees, which are necgd® support the increase in visitors to our viteband transactions completed on
website. The increase was partially offset by aekese of $0.1 million iset up costs, including video production, for loadVertising accou
pages during the three months ended June 30, 2@h&h costavere flat during the six months ended June 30, 2€@w4é to flat demand |
local businesses for video on their business pdfygsenses related to creatigesign for brand and local advertising increase@ $tllion anc
$1.0 million in the three- and six-month periodsles June 30, 2018espectively. In addition, merchant fees relatedraglit card transactio
increased $2.2 million and $3.9 million in the #rand six-month periods ended June 30, 268dpectively, due primarily to the acquisitior
Eat 24 in Februarg015. Headcount and employee related expenseagetddy $0.2 million during the three months entlete 30, 2015 a
remained flat during the six months ended June28@5, with the overall increases in employee réelaegpenses offset by an increase ir
proportion of employees dedicated to capitalizedsite infrastructure projects. Costssociated with Eat24, which we acquired in Fely
2015, increased by $0.7 million for the three- amdmonths ended June 30, 2015, respectively.

Sales and Marketing

Our sales and marketing expenses primarily comsistlaries, benefits, stodkased compensation expense, travel expense amtiie
compensation expense for our sales and marketipipgees. In addition, sales and marketing expeimetisde business acquisition market
community management, branding and advertisingscast well as allocated facilities and other sujipgroverhead costs. Our focus to (
has been on organic and viral growth driven byatmmunity development efforts of our community ngeraent team, which is respons
for growing and fostering local communities, aslvesl coordinating events to raise awareness obmand. As a result , we hawéstorically
incurred minimal sales and marketing expenses dqaiee organic traffic to our platform. However, Wanched our first television and dig
advertising campaign in the second quarter of 2ibplan to continue to test various advertisingnetels during the remainder of 2015.

We expect our community management costs to ineraasve continue to expand to new markets andmwékisting markets. We exp
our sales and marketing expenses to increase a&xpand our domestic and international footprintréase the number of local adverti
accounts and continue to build our brand. The sintisi majority of these expenses will be reladhiting sales employees and Commu
Managers. We expect sales and marketing expensesréase and to be our largest expense for tesdéeable future.

Three Months Ended Six Months Ended
June 30, 2014to June 30, 2014to
2015 2014 2015% 2015 2014 2015%
(dollars in thousands) Change (dollars in thousands) Change
Sales and marketing $ 68,01 $ 47,79 42% $ 131,28 $ 9291 41%
Percentage of net revenue 51% 54% 52% 56%

Sales and marketing expenses increased $20.2mitiio42%, in the three months ended June 30, 26dfpared to the three months er
June 30, 2014, and $38.4 million, or 41%, in thkensonths ended June 30, 2015 compared to the sithmended June 30, 2014. The incre
in the three- and sirionths ended June 30, 2015 were primarily attriidatéo increases in headcount and related expaisk®6 million an
$19.1 million, respectively, including increasessitockbased compensation expense of $1.9 million and 88lon, respectively, as v
expanded our sales organization to take advantbtieeanarket opportunity created by increased reitmy of the value of our platform a
increased use of our free online business accolmiaddition, we experienced increases in factitielated costs of $7.1 million and $1
million in the three and six month periods endede]B80, 2015 As a result of new marketing campaigns, domesiit international marketii
and advertising costs increased by $3.4 million &@dL million in the three and six month periodsieth June 30, 2015 respectively
Commission expenses increased by $0.1 million dutie three months ended June 30, 2015, and dedrégs$1.6 million during the ¢
months ended June 30, 2015 primarily due to theedse in brand revenue.

Product Development

Our product development expenses primarily cordisalaries, benefits and stobksed compensation expense for our engineers, @
management and information technology personneldu®t development expenses also include outsidgcssrand consulting, alloca
facilities and other supporting overhead costs. Wédeve that continued investment in features,vemi@ development tools and ci
modification is important to attaining our strategibjectives and, as a result, we expect produetldpment expense to increase for
foreseeable future.
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Three Months Ended Six Months Ended

June 30, 2014to June 30, 2014to

2015 2014 2015% 2015 2014 2015%

(dollars in thousands) Change (dollars in thousands) Change

Product development $ 26,34 $ 14,72 7% $ 50,30 $ 28,70 75%
Percentage of net revenue 2% 17% 20% 17%

Product development expenses increased $11.6 milio 79%, in the three months ended June 30, 20t%pared to the three mon
ended June 30, 2014, and $21.6 million, or 75%hénsix months ended June 30, 2015 compared tsixhmonths ended June 30, 2014.
increases in the three and six mongingled June 30, 2015 were primarily attributabléntmeases in headcount and related expenses c
million and $16.0 million, respectively, includirigcreases in stockased compensation expense of $2.9 million and iB8li®n, respectively
In addition, we experienced increases in faciligesl related expenses of $2.0 million and $4.0ignilin the three- and simonth period:
respectively, as a result of the increase in haaticdUse of outside consultants also increaseddby Sillion and $1.6 million in the threenc
six-month periods ended June 30, 2018spectively, as we continued to invest in addesjures and functionality to our website and ra
app.

General and Administrative

Our general and administrative expenses primanlysist of salaries, benefits and stdi@dsed compensation expense for our exec
finance, user operations, legal, human resourcdso#imer administrative employees. Our general aimistrative expenses also incli
outside consulting, legal and accounting serviassyell as facilities and other supporting overheasts not allocated to other departments
expect our general and administrative expensaxtease for the foreseeable future as we contmeggand our business.

Three Months Ended Six Months Ended
June 30, 2014to June 30, 2014to
2015 2014 2015% 2015 2014 2015%
(dollars in thousands) Change (dollars in thousands) Change
General and administrative $ 19,28 $ 13,25 45% $ 39,21 $ 26,42 48%
Percentage of net revenue 14% 15% 16% 1€%

General and administrative expenses increasedmiilion, or 45%, in the three months ended June2B15 compared to the three mol
ended June 30, 2014, and $12.8 million, or 48%hénsix months ended June 30, 2015 compared tsixhmonths ended June 30, 2014.
increases in the three and six mongingled June 30, 2015 were primarily attributabléntweases in headcount and related expenses c
million and $5.2 million, respectively, includingdreases in stodiased compensation expense of $0.8 million and ®ill#n, respectively
Additionally, we invested in our systems and suppar the growth of the business through the useut$ide consultants, which contribute:
the increases in the three and six month periodeddune 30, 201by $1.1 million and $2.8 million, respectively. Vso experience
increases in facilities and related expenses intlinee- and six-month periods ended June 30, 2if1$1.0 million and $1.8 milliol
respectively, and increases in bad debt expen$é.2fmillion and $3.0 million, respectively.

Depreciation and Amortization

Depreciation and amortization expenses primarilpsegt of depreciation on computer equipment, saftiwdeasehold improvemer
capitalized website and software development castsamortization of purchased intangible assetseWect depreciation and amortiza
expenses to increase for the foreseeable futune @dntinue to expand our technology infrastructure

Three Months Ended Six Months Ended
June 30, 2014to June 30, 2014to
2015 2014 2015% 2015 2014 2015%
(dollars in thousands) Change (dollars in thousands) Change
Depreciation and amortization $ 7,16 $ 4,03 78% $ 14,06 $ 7,69 83%
Percentage of net revenue 5% 5% 6% 5%

Depreciation and amortization expenses increaset i$8lion, or 78%, in the three months ended J88e 2015 compared to the th
months ended June 30, 2014, and $6.4 million, 86,38 the six months ended June 30, 2015 comparé#tketsix months ended June 30, 2
The increases were primarily the result of our gtreents in expanding our technology infrastrucamd capital assets to support our incr
in headcount across the organization. Depreciaimhamortization related to our fixed assets apitalzed website and software developn
costs increased $2.0 million and $4.6 million ie three and six monttended June 30, 2015. In addition, amortizatiorteelao our intangibl
assets increased by $1.1 million and $1.8 milliohie three- and simtonth periods, respectively, primarily due to irgdnes acquired in tt
Eat24 acquisition
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Other Income (Expense), Net

Other income (expense), net consists primarilyhef interest income earned on our cash and caskateplis and marketable securit
gains and losses on the disposal of assets, agigficexchange gains and losses.

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands) (in thousands)

Interest income $ 131 % 20z % 431 $ 23€
Transaction gain (loss) on foreign exchange 26. (22) 9z a7
Other non-operating income (loss), net (65) (89 36¢€ (76)
Other income (expense), net $ 32¢ % (5 % 89, § (17)

Other income (expense), net increased by $0.3amilh the three months ended June 30, 2015 compatée three months ended June
2014, and $0.9 million in the six months ended J8@e2015 compared to the six months ended Jun@(BBi. The increases were dri
primarily by foreign exchange gains due to favoeafoireign currency exchange rate changes duringhtiee- and sixnonths ended June !
3015 compared to the three- and six-months endeel 30, 2014. In addition, during the six-monthsezhdune 30, 2015, other noperating
income increased due to the release of cash inwgetating to the Qype acquisition, completed®12.

Benefit (Provision) for Income Taxes

Benefit (provision) for income taxes consists ofldeal and state income taxes in the United Statdsirecome taxes in certain fore
jurisdictions, deferred income taxes reflecting tiee¢ tax effects of temporary differences betwdendarrying amounts of assets and liabil
for financial reporting purposes and the amounésider income tax purposes, and the realizatiomevperating loss carryforwards.

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands) (in thousands)
Benefit (Provision) for taxes $ (1,689 $ (369 $ 71 $ 1,60
Percentage of net revenue ()% —% —% 1%

For the three months ended June 30, 2015, the Gonmpaognized a tax provision of $2.0 million aseault of a reduction of talsenefit:
expected to be recognized for the year due to iceitiems such as non-deductible meals and ententzih and stockased compensati
expense. This was offset B%.3 million of discrete benefits related to disifyang dispositions of incentive stock options asithres purchas
under our 2012 Employee Stock Purchase Plan (“ESPP”

For the six months ended June 30, 2015, we recedraztax benefit that primarily consisted of U&idral, state and foreign income
benefits on year-to-date pre-tax loss, and disdretefits on year-to-date ptax loss, and discrete benefits related to disfyilagj disposition
of incentive stock options and shares purchasedrumat ESPP.

Liquidity and Capital Resources

As of June 30, 2015, we had cash and cash equisaé®$181.5 million. Cash and cash equivalentsistrof both cash and money ma
funds. Our cash held internationally as of June28,5 was $6.5 million. We did not have any outdiag bank loans or credit facilities
place as of June 30, 2015. Our investment portfislioomprised of highlyated marketable securities, and our investmeritydimits the
amount of credit exposure to any one issuer. THieypgenerally requires securities to be investngmnatde (i.e. rated ‘Abr higher by bon
rating firms) with the objective of minimizing theotential risk of principal loss. To date, we hdeen able to finance our operations anc
acquisitions through proceeds from private and ipdblancings, including our initial public offemnin March 2012, our folloven offering ir
October 2013, cash generated from operations anal,lésser extent, cash provided by the exercisangfloyee stock options and purchi
under our ESPP.
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Our future capital requirements and the adequacgveflable funds will depend on many factors, idahg those set forth undeRfsk
Factors”in this Quarterly Report. We believe that our erigtcash and cash equivalents, together with asly ganerated from operations,
be sufficient to meet our working capital requirertseand anticipated purchases of property and ewgnp for at least the next 12 mon
However, this estimate is based on a number ofnrgssons that may prove to be wrong and we couldaaghour available cash and c
equivalents earlier than presently anticipated. &y require or otherwise seek additional fundshimnext 12 months to respond to busi
challenges, including the need to develop new featand products or enhance existing servicesowepour operating infrastructure or acq
complementary businesses and technologies, anaidiicgly, we may need to engage in equity or dilatricings to secure additional funds.

Amounts deposited with thirgdarty financial institutions exceed the Federal @ Insurance Corporation and Securities Invi
Protection Corporation insurance limits, as applieaThese cash and cash equivalents could be tetpbddhe underlying financial institutio
fail or are subjected to other adverse conditionthé financial markets. To date, we have expeeémo loss or lack of access to our cast
cash equivalents; however, we can provide no assesathat access to our invested cash and cashabmis will not be impacted by adve
conditions in the financial markets.

Cash Flows

The following table summarizes our cash flows foag periods presented:

Six Months Ended June 30,
2015 2014
(in thousands)

Condensed Consolidated Statements of Cash Flows Rat

Purchases of property, equipment and software $ (18,059 % (7,219
Depreciation and amortization 14,06: 7,69¢
Cash flows provided by operating activities 43,66 19,98¢
Cash flows used in investing activities (126,07() (134,149
Cash flows provided by financing activities 17,15: 14,74¢

Operating ActivitiesWe generated $43.7 million of cash in operatingvas in the six months ended June 30, 2015, arily resulting
from our net loss of $2.6 million, which was offdey non-cash depreciation and amortization of $lmillion, non-cash stockase:
compensation expense of $29.2 million, and nash provision for doubtful accounts of $6.1 miilidn addition, significant changes in
operating assets and liabilities resulted fromfetiewing:

e increase in accounts receivable of $7.9 million ttuan increase in billings for local advertisingrs, as well as the timing of payme
from these customers;

e increase in accounts payable, accrued expensesthedliabilities of $15.6 million related to theogvth in our business, increase
Eat24 restaurant payable, accrued vacation andogemlrelated expenses, and the timing of invoiogspayments to vendors; and

e increase in prepaids and other assets of $7.lomilélating to the increase in prepaid licensesdafdrred tax benefit

We generated $20.0 million of cash in operatingvés in the six months ended June 30, 2014, aniy resulting from our net income
$0.1 million, which included non-cash depreciatenmd amortization of $7.7 million, non-cash std@sed compensation expense of $
million and noneash provision for doubtful accounts of $2.6 millidn addition, operating assets and liabilitiesraed by $9.6 milliol
primarily due to the timing of collections on acotaireceivable and payments to vendors duringithesnths ended June 30, 2014.

Investing Activities.Our primary investing activities in the six monteaded June 30, 2015 consisted of acquisitions,hpses ¢
marketable securities, purchases of property angetent to support the ongoing build out of ouradegnters, leasehold improvements for
headquarters in San Francisco and other locattbaspurchase of technology hardware to supportgoowth in headcount and software
support website and mobile app development, webgigeations and our corporate infrastructure. Fageh of property and equipment, as
as leasehold improvements, may vary from periogggnod due to the timing of the expansion of ouicek, operations and website .
internaluse software and development. We expect to contmirevest in property and equipment, leaseholdsthe development of softwi
during the remainder of 2015.

We used $126.1 million of cash in investing aci@gtduring the six months ended June 30, 2015. Gsesth in investing activities primar
related to the $73.4 million cash portion of theghase priceof Eat24, purchases of marketable securities of%@8llion, an increase
expenditures related to website and internally bpesl software of $6.0 million, purchases of inthig data licenses of $0.3 million
purchases of property, equipment, software anceledd improvements of $18.1 million to support guowth in the business. Cash use
investing was offset by $63.9 million of maturitief investment securities held-toaturity and the release of restrictions on casi$lof
million.
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We used $134.1 million of cash in investing acidgtduring the six months ended June 30, 2014. Gsath in investing activities primar
related to purchases of marketable securities B2 ®lmillion, as well as an increase in expendgusdated to website and internally develc
software of $4.3 million, purchases of propertyyipqent, software and leasehold improvements d #illion to support our growth in t
business and an increase in restricted cash offflillidn associated with letters of credit in contien with leased office space.

Financing ActivitiesDuring the six months ended June 30, 2015 and 20&4generated $17.2 million and $14.7 million, exdjvely, ir
financing activities, primarily due to $8.5 millicand $10.8 million in net proceeds from the isseaotcommon stock upon the exercis
stock options $5.1 million and $4.1 million in net proceeds frone sale of stock under our ESPP, and $4.0 mildiodh $0.5 million in exce
tax benefit from stock-based award activity, resipety.

Off Balance Sheet Arrangements
We did not have any off balance sheet arrangene2814 or the first six months of 2015.
Contractual Obligations

We lease various office facilities, including owrporate headquarters in San Francisco, Califomdger operating lease agreements
expire from 2015 to 2025. The terms of the leaseeagents provide for rental payments on a graduaasis. We recognize rent expense
straightline basis over the lease periods. We do not hayedabt or material capital lease obligations, ath@f our property, equipment a
software have been purchased with cash. As of 3Qn2015, we had no material loteym purchase obligations outstanding with any wes
or third parties. As of June 30, 2015, the follogviable summarizes our future minimum payments unda-cancelable operating leases
equipment and office facilities:

Payments Due by Period

Less More
Than Than
Total 1 Year 1-3 Years 3 -5 Years 5 Years
(in thousands)
Operating lease obligations $ 30493 $ 30,62( $ 107,23( $ 73,77¢ $ 93,30¢

The contractual commitment amounts in the tablevalaoe associated with agreements that are enfiecand legally binding. Obligatio
under contracts that we can cancel without a dianif penalty are not included in the table ab&sof June 30, 2015, our total liability -
uncertain tax positions was $3.6 million. We aré reasonably able to estimate the timing of futcash flow related to this liability. As
result, this amount is not included in the contiatbbligations table above.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We have operations both within the United Statekiaternationally, and we are exposed to marké&sris the ordinary course of busine
These risks include primarily interest rate, foregxchange risks and inflation.

Interest Rate Fluctuation
The primary objective of our investment activitiego preserve principal while maximizing incomehvaiut significantly increasing risk.

Our cash and cash equivalents consist of cash améyrmmarket funds. We do not have any lomgn borrowings. Because our cash
cash equivalents have a relatively short matutlitgir fair value is relatively insensitive to inést rate changes. We believe a hypothetical
increase in the interest rates as of June 30, 2@L4d not have a material impact on our cash astl eguivalents portfolio.

Our marketable securities are comprised of fire@- debt securities issued by U.S. corporationS, Jovernment agencies and the
Treasury; as such, their fair value may be affebiefluctuations in interest rates in the broadmm®my. As we have both the ability and in
to hold these securities to maturity, such flugaret would have no impact on our results of operesti
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Foreign Currency Exchange Risk

We have foreign currency risks related to our rexeeand operating expenses denominated in curreoties than the U.S. doll:
principally the British pound sterling and the Eufithe volatility of exchange rates depends on miacyors that we cannot forecast v
reliable accuracy. Although we have experiencedvaiticcontinue to experience fluctuations in netaéme (loss) as a result of transaction ¢
(losses), net related to revaluing certain cashruals, trade accounts receivable balances andampany balances that are denominatt
currencies other than the U.S. dollar, we believeypothetical 10% strengthening/(weakening) of th&. dollar against the British pot
sterling, either alone or in combination with a bifetical 10% strengthening/(weakening) of the Wd@lar against the Euro, would not hay
material impact on our results of operations. la #dvent our foreign sales and expenses increasepagportion of our overall sales ¢
expenses, our operating results may be more grafifigted by fluctuations in the exchange ratethefcurrencies in which we do business
this time we do not, but we may in the future, eiéo derivatives or other financial instrumentsain attempt to hedge our foreign curre
exchange risk. It is difficult to predict the impdedging activities would have on our results pémtions.

Inflation Risk

We do not believe that inflation has had a mategftdct on our business, financial condition omtesof operations. If our costs were
become subject to significant inflationary pressume may not be able to fully offset such highests through price increases. Our inabilit
failure to do so could harm our business, finanoiaddition or results of operations.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain “disclosure controls and procedures,tiefined in Rules 13a-15(e) and 1B&{e) under the Exchange Act, that are design
ensure that information required to be disclosedabgompany in the reports that it files or submiitgler the Exchange Act is recorc
processed, summarized and reported within the pien®ds specified in the SE€tules and forms. Disclosure controls and procesiinclude
without limitation, controls and procedures des@jt@ ensure that information required to be disatbsy a company in the reports that it 1
or submits under the Exchange Act is accumulatet communicated to the compasymanagement, including its principal executive
principal financial officers, as appropriate tooalltimely decisions regarding required disclosure.

Our management, with the participation of our Clieecutive Officer and our Chief Financial Officenaluated the effectiveness of
disclosure controls and procedures as of June(@®F.Based on the evaluation of our disclosurerotsyind procedures as of June 30, 2
our Chief Executive Officer and our Chief Financfafficer concluded that, as of such date, our dmale controls and procedures v
effective at the reasonable assurance level.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control ouearitial reporting identified in connection with tlealuation required Rule 13&(f) anc
15d-15(f) under the Exchange Act that occurred durirgthree months ended June 30, 2015 that has alyteffected, or is reasonably lik
to materially affect, our internal control overdincial reporting.

Inherent Limitations on Effectiveness of Controls

Our management, including our Chief Executive @ffiand our Chief Financial Officer, believes thair alisclosure controls a
procedures and internal control over financial répg are designed to provide reasonable assuraheehieving their objectives and
effective at the reasonable assurance level. Howeue management does not expect that our disa@asantrols and procedures or our inte
control over financial reporting will prevent alirers and all fraud. A control system, no mattewheell conceived and operated, can pro
only reasonable, not absolute, assurance thathjeetives of the control system are met. Further,design of a control system must reflec
fact that there are resource constraints, andeheflis of controls must be considered relativeh&r costs. Because of the inherent limitat
in all control systems, no evaluation of contrads @rovide absolute assurance that all controkssund instances of fraud, if any, have |
detected. These inherent limitations include tladities that judgments in decision making can hétyaand that breakdowns can occur bec
of a simple error or mistake. Additionally, consaan be circumvented by the individual acts of s@arsons, by the collusion of two or ir
people or by management override of controls. Tésigh of any system of controls also is based i ygaon certain assumptions about
likelihood of future events, and there can be rsuemce that any design will succeed in achievisgtated goals under all potential fu
conditions; over time, controls may become inadegumecause of changes in conditions, or the degfesompliance with policies
procedures may deteriorate. Because of the inhéneitdtions in a coseffective control system, misstatements due torerdraud may occi
and not be detected.
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PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

In August 2014, two putative class action lawsaiteging violations of federal securities laws wéled in the U.S. District Court for tl
Northern District of California, naming as defentfans and certain of our officers. The lawsuitega! violations of the Exchange Act by us
our officers for allegedly making materially falaad misleading statements regarding our busined®perations between October 29, Z
and April 3, 2014. These cases were subsequentigotidated and, in January 2015, the plaintiffedila consolidated complaint seel
unspecified monetary damages and other reliefotuitly the cours dismissal of the consolidated complaint on Apfi| 2015, the plaintif
filed a first amended complaint on May 21, 2015. Jime 26, 2015, we and the other named defendiéedsaf motion to dismiss the fi
amended complaint, and a hearing on this motiorbkaa scheduled for September 10, 2015.

On April 23, 2015, a putative class action lawsuas filed by former Eat24 employees in the SupeCiourt of California for San Francis
County, naming as defendants us and Eat24. Thailaasserts that we failed to permit meal and pestods for certain current and forr
employees working as Eat24 customer support sp&tsiahnd alleges violations of the California Lal@nde, applicable Industrial Welf:
Commission Wage Orders and the California BusimeskProfessions Code. The plaintiffs seek monetargages in an unspecified amc
and injunctive relief. On May 29, 2015, plaintifited a first amended complaint asserting an addél cause of action for penalties unde:
Private Attorneys General Act.

On June 24, 2015, a former Eat24 sales employeg dillawsuit, on behalf of herself and a putatles<of current and former Eat24 s
employees, against Eat24 in the Superior Courtaff@nia for San Francisco County. The lawsuiegéls that Eat24 failed to pay requ
wages, including overtime wages, allow meal and pesiods and maintain proper records, and assattses of action under the Califol
Labor Code, applicable Industrial Welfare CommissiWage Orders and the California Business and Bsifies Code. The plaintiffs se
monetary damages and penalties in unspecified aimcasmwell as injunctive relief.

In addition, we are subject to legal proceedingsrag in the ordinary course of business. Althotighresults of litigation and claims can
be predicted with certainty, we currently do nolidae that the final outcome of any of these matteill have a material adverse effect on
business, financial position, results of operationsash flows.

ITEM 1A. RISK FACTORS

Our operations and financial results are subjecvaious risks and uncertainties, including thossctibed below, which could advers
affect our business, financial condition, resulfsoperations, cash flows and the trading price af €lass A common stock. You shi
carefully consider the risks and uncertainties diggd below before making an investment decision.

We have marked with an asterisk (*) those risksidlesd below that reflect substantive changes ftbmrisks described in our Anni
Report on Form 1-K for the year ended December 31, 2014.

Risks Related to Our Business and Industry

*If we are unable to increase traffic to our websitand mobile app, or user engagement on our platficdeclines, our revenue, business
operating results may be harmed.

We derive substantially all of our revenue from #we of impression- and cliddased advertising. Because traffic to our plat
determines the number of ads we are able to shiéects the value of those ads to businesses ahgeimdes the content creation that dr
further traffic, slower growth rates may harm owsiness and financial results. As a result, oulitglib grow our business depends on
ability to increase traffic to and user engagenoenbur platform. Our traffic could be adverselyeated by factors including:

e Reliance on Internet Search Engir. As discussed in greater detail below, we relylrternet search engines to drive traffic to
platform. However, the display, including ranking$,unpaid search results can be affected by a pumbfactors, many of which &
not in our direct control, and may change frequeriibr example, a search engine may change itsngualtgorithms, methodologies
design layouts. As a result, links to our websitgymot be prominent enough to drive traffic to ewgbsite, and we may not be i
position to influence the results. Although Intdreearch engine results have allowed us to atiréage audience with minimal orga
traffic acquisition costs to date, if they faildave sufficient traffic to our platform in the fute, we may need to increase our mark
expenses, which could harm our operating results.

e Increasing Competitiol. The market for information regarding local busises is intensely competitive and rapidly changihghe
popularity, usefulness, ease of use, performanderaliability of our products and services do nompare favorably to those of «
competitors, traffic may decline.

e Review Concentratio. Our restaurant and shopping categories togettoamuated for approximately 426§ the businesses that had b
reviewed on our platform and approximately 58%he cumulative reviews as of June 30, 2015hdfhigh concentration of reviews
these categories generates a perception that atfionoh is primarily limited to these categoriegffic may not increase or may decline.



e Our Recommendation Softwardf our automated software does not recommendflietpntent or recommends unhelpful cont
consumers may reduce or stop their use of ourgshatfWhile we have designed our technology to ave@mmending content that
believe to be unreliable or otherwise unhelpful,a@enot guarantee that our efforts will be sucegssf

e Content Scraping From time to time, other companies copy informatirom our platform without our permission, througebsiti
scraping, robots or other means, and publish oreggge it with other information for their own béheThis may make them mc
competitive and may decrease the likelihood thasamers will visit our platform to find the local§inesses and information they s
Though we strive to detect and prevent this tipiadty conduct, we may not be able to detect it fim&ly manner and, even if we cot
may not be able to prevent it. In some cases,qudattly in the case of websites operating outsiithe United States, our availa
remedies may be inadequate to protect us agaiostcauinduct
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e Internet Acces. The adoption of any laws or regulations that askly affect the growth, popularity or use of théetnet, including law
impacting Internet neutrality, could decrease thendnd for our services. Similarly, any actions lynpanies that provide Inter
access that degrade, disrupt or increase the €asteo access to our platform could undermine qarations and result in the loss
users.

e Macroeconomic Condition. Consumer purchases of discretionary items gdgetatline during recessions and other periodsliich
disposable income is adversely affected. As a readlerse economic conditions may impact conswpending, particularly wi
respect to local businesses, which in turn coulgeestly impact the number of consumers visitingatform.

We also anticipate that our traffic growth ratelwibntinue to slow over time, and potentially dese in certain periods, as our busi
matures and we achieve higher penetration ratgsarticular, the number of major geographic marketpecially within the United States, |
we have not yet entered is declining; further espamin smaller markets may not yield similar réswr sustain our growth. That our tra
growth has slowed in recent quarters even as we égpanded our international presence is a refledf this trend. As our traffic growth ri
slows, our success will become increasingly depeinde our ability to increase levels of user engagat on our platform. This depende
may increase as the portion of our revenue deffireed performancésased advertising increases. A number of factoss megatively affect ot
user engagement, including if:

e users engage with other products, services orieti\as an alternative to our platform;
e there is a decrease in the perceived quality ottiment contributed by our users;

e we fail to introduce new and improved products emtfires, or we introduce new products or featuras do not effectively addre
consumer needs or otherwise alienate consumers;

e technical or other problems negatively impact thailability and reliability of our platform or otieise affect the user experience;

e users have difficulty installing, updating or otiwése accessing our platform as a result of actiyngs or third parties that we rely or
distribute our products;

e users believe that their experience is diminishedaaesult of the decisions we make with respedhéofrequency, relevance ¢
prominence of the advertising we display; and

e we do not maintain our brand image or our reputacdamagec

*We rely on Internet search engines and applicatiomarketplaces to drive traffic to our platform, dain providers of which offer produc
and services that compete directly with our soluio If links to our website and applications are indisplayed prominently, traffic to ot
platform could decline and our business would bevadsely affected

Our success depends in part on our ability tottraers through unpaid Internet search resulteanch engines like Google and Bing.
number of users we attract from search enginesitavebsite (including our mobile website) is dudarge part to how and where informat
from and links to our website are displayed on gea@ngine result pages. The display, including iregg¢ of unpaid search results car
affected by a number of factors, many of which moéin our direct control, and may change frequerftor example, a search engine |
change its ranking algorithms, methodologies ofgieyouts. As a result, links to our website nmay be prominent enough to drive traffic
our website, and we may not know how or otherwiedrba position to influence the results. Beginninghe second quarter of 2014,
example, Google made changes to its algorithmstattiodologies that may be contributing to the restwing of our traffic growth rate a
decline in traffic in the fourth quarter of 2014.eW¢annot predict the lortgrm impact of these changes. Although traffic to mobile app i
less reliant on search results than traffic towebsite, growth in mobile device usage may notekese our overall reliance on search rest
mobile users use our mobile website rather thammbile app. In fact, growth in mobile device usaggy exacerbate the risks associated
how and where our website is displayed in searshlt® because mobile device screens are smaller ghesonal computer screens
therefore display fewer search results.
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We also rely on application marketplaces, such pplés App Store and Googke'Play, to drive downloads of our applicationsthe
future, Apple, Google or other marketplace opegtoay make changes to their marketplaces that matess to our products more diffic
For example, our applications may receive unfavertédeatment compared to the promotion and placémwfecompeting applications, such
the order in which they appear within marketpla&milarly, if problems arise in our relationshiwgh providers of application marketplac
our user growth could be harmed.

In some instances, search engine companies antatpl marketplaces may change their displaysankings in order to promote th
own competing products or services or the prodactervices of one or more of our competitors. &mample, Google has integrated its |
product offering, Google + Local, with certain tf products, including search. The resulting preomodf Googles own competing products
its web search results has negatively impacteddaech ranking of our website. Because Google iiticpéar is the most significant source
traffic to our website, accounting for more tharif led the visits to our website during the threentits ended June 30, 2015, our suc
depends on our ability to maintain a prominent @neg in search results for queries regarding logsinesses on Google. As a result, Goagle
promotion of its own competing products, or simé&tions by Google in the future that have theaféd reducing our prominence or rank
on its search results, could have a substantiativegeffect on our business and results of opanati

*Consumers are increasingly using mobile devicesatixess online services. If our mobile platform ambbile advertising products are r
compelling, or if we are unable to operate effeely on mobile devices, our business could be adslgraffected.

The number of people who access information albmeél Ibusinesses through mobile devices, includingrgphones, tablets and handl
computers, has increased dramatically over the feastyears and is expected to continue to increAkkough many consumers access
platform both on their mobile devices and throughspnal computers, we have seen substantial griowttobile usage. We anticipate t
growth in use of our mobile platform will be thewdr of our growth for the foreseeable future alnat tusage through personal computers
continue to decline worldwide. As a result, we mesttinue to drive adoption of and user engagemerdgur mobile platform, and our mot
app in particular. If we are unable to drive con&id adoption of and engagement on our mobile appbwesiness may be harmed and we
be unable to decrease our reliance on traffic f@mogle and other search engines.

In order to attract and retain engaged users ofnoaivile platform, the mobile products and serviegsintroduce must be compellil
However, the ways in which users engage with catf@m and consume content has changed over tindewa expect it will continue to do
as users increasingly engage via mobile. This malenit more difficult to develop mobile productsititonsumers find useful or provide tt
with the information they seek, and may also negtiaffect our content if users do not continuetmtribute high quality content on tr
mobile devices. In addition, building an engagedebaf mobile users may also be complicated by bguency with which users change
upgrade their mobile services. In the event uskeo®se mobile devices that do not already includsupport our mobile app or do not ins
our mobile app when they change or upgrade theicds, our traffic and user engagement may be hirme

Our success is also dependent on the interopayabfliour mobile products with a range of mobilehrologies, systems, networks
standards that we do not control, such as mobigating systems like Android and iOS. We may nostecessful in developing products
operate effectively with these technologies, systemetworks and standards or in creating, maimtgiaind developing relationships with
participants in the mobile industry, some of whinhy be our competitors. Any changes that degragldutiictionality of our mobile produc
give preferential treatment to competitive produots prevent us from delivering advertising couldverdely affect mobile usage ¢
monetization. As new mobile devices and platformesraleased, it is difficult to predict the probkeme may encounter in developing prod
for these alternative devices and platforms, andnag need to devote significant resources to teatimm, support and maintenance of ¢
products. If we experience difficulties in the frduntegrating our mobile app into mobile devicamswe face increased costs to distribute
mobile app, our user growth and operating reswltdédche harmed.
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In addition, the mobile market remains a new armivérg market with which we have limited experienés new devices and platforms
released, users may begin consuming content inmmenahat is more difficult to monetize. Similargs mobile advertising products deve
demand may increase for products that we do net off that may alienate our user base. Althougltuveently have the ability to deliver lo
and display advertising on both our mobile app @rudbile website, with 61% of ad impressions delideo@ mobile in the three months en
June 30, 2015, our continued success depends oaffouts to innovate and introduce enhanced madwletions. If our efforts to devel
compelling mobile advertising products are not egstul — as a result of, for example, the diffimdtdetailed above -advertisers may st
or reduce their advertising with us. At the sam@etiwe must balance advertiser demands againstooumitment to prioritizing the quality
user experience over shoetim monetization. For example, we will be phasintjour brand advertising products in part becaeseand in th
brand advertising market has shifted toward praglderuptive to the consumer experience, such @deovads. If we are not able to bale
these competing considerations successfully, we moaype able to generate meaningful revenue froommbile products despite the expe:
growth in mobile usage.

*If our users fail to contribute high quality contet or their contributions are not valuable to otharsers, our traffic and revenue could
negatively affected.

Our success in attracting users depends on outyatoilprovide consumers with the information tregek, which in turn depends on
guantity and quality of the content contributedday users. We believe that as the depth and breddtie content on our platform grow,
platform will become more widely known and relevémtbroader audiences, thereby attracting new coassito our service. However, if
are unable to provide consumers with the infornrmatieey seek, they may stop or reduce their useioplatform, and traffic to our website ¢
on our mobile app will decline. If our user traffieclines, our advertisers may stop or reduce ri@uat of advertising on our platform and
business could be harmed. Our ability to providescmers with valuable content may be harmed:

e if our users do not contribute content that is figlpr reliable;
e if our users remove content they previously suladitt

e as a result of user concerns that they may be sedtas sued by the businesses they review, instafaghich have occurred in the
and may occur again in the future; and

e as users increasingly contribute content throughnoobile platform, because content contributed ugfomobile devices tends to
shorter than desktop contributiol

Similarly, if robots, shills or other spam accouate able to contribute a significant amount obremended content, or consumers perc
a significant amount of our recommended contertetdrom such accounts, our traffic and revenuedtbel negatively affected. Although
do not believe content from these sources has maaterial impact to date, if our automated softwa@mmends a substantial amount of
content in the future, our ability to provide highality content would be harmed and the consumest tessential to our success couli
undermined.

In addition, if our platform does not provide currénformation about local businesses or usersatgarceive reviews on our platform
relevant, our brand and business could be harmmdeXample, we do not phase out or remove datedwsy and consumers may view ol
reviews as less relevant, helpful or reliable thraore recent reviews.
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*If we fail to maintain and expand our base of aditisers, our revenue and our business will be harne

Our ability to grow our business depends on ouiitgltd maintain and expand our advertiser basedd @o, we must convince existing
prospective advertisers alike that our advertigingducts offer a material benefit and can genesatompetitive return relative to ot
alternatives. Our ability to do so depends on fiacitocluding:

e Acceptance of Online Advertisil. We believe that the continued growth and accegtarf our online advertising products will dep
on the perceived effectiveness and the acceptahamlme advertising models generally, which is sidé of our control. Mar
advertisers still have limited experience with oeliadvertising and, as a result, may continue tmtdesignificant portions of the
advertising budgets to traditional, offline adveirig media, such as newspapers or print yellow pdgectories.

e Competitiveness of Our ProductdNe must deliver ads in an effective manner; we i@ unable to attract new advertisers if
products are not compelling or we fail to innovatel introduce enhanced products meeting advesrigesctations. However, we m
balance advertiser demands against our commitrogmotviding a good user experience. For examplewilldoe phasing out our bra
advertising products in part because demand inbthad advertising market has shifted toward praldisruptive to the consun
experience. In addition, we must provide accurai@ydics and measurement solutions that demonstinatevalue of our advertisi
products compared to those of our competitors. I&ityj if the pricing of our advertising productsas not compare favorably to th
of our competitors, advertisers may reduce theiegsing with us or choose not to advertise wishatiall.

e Traffic Quality. The success of our advertising program dependkelivering positive results to our advertising tomsers. Loweuality
or invalid traffic, such as robots, spiders and thechanical automation of clicking, may be detritaéio our relationships wi
advertisers and could adversely affect our advegigricing and revenue. If we fail to detect arrdyent click fraud or other inval
clicks on ads, the affected advertisers may expeeieor perceive a reduced return on their investsnewhich could lead
dissatisfaction with our products, refusals to pafiund demands or withdrawal of future business.

e Perception of Our Platforn. Our ability to compete effectively for advertiseudgets depends on our reputation and perce|
regarding our platform. For example, we may facallehges expanding our advertiser base in busisesstside the restaurant :
shopping categories if businesses believe thaturness perceive the utility of our platform to bmiied to finding businesses in th
categories. The ratings and reviews that businessesve from our users may also affect their atikiag decisions. Favorable ratir
and reviews, on the one hand, could be perceivethaating the need to advertise. Unfavorable gatiand reviews, on the other, cc
discourage businesses from advertising to an acelidmat they perceive as hostile or cause thenortm fi negative opinion of ¢
products and user base.

e Macroeconomic Condition. Adverse macroeconomic conditions can have a ivegapact on the demand for advertising, partidy
with respect to online advertising products. Wg retavily on small and mediusized businesses, which often have limited adweg
budgets and may be disproportionately affecteddmynemic downturns. In addition, such business mewwnline advertising as low
priority than offline advertising

As is typical in our industry, our advertisers getlg do not have longerm obligations to purchase our products. Thetisiens to rene
depend on the degree of satisfaction with our petedas well as a number of factors that are outsidmur control, including their ability
continue their operations and spending levels. Bamal mediumsized local businesses in particular have histllyiexperienced high failu
rates. As a result, we may experience attritioounadvertisers in the ordinary course of busimesslting from several factors, including los
to competitors, declining advertising budgets, aies and bankruptcies. To grow our business, we goaginually add new advertisers
replace advertisers who choose not to renew tliierdising, or who go out of business or othenikto fulfill their advertising contrac
with us, which we may not be able to do.
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If we fail to expand our operations effectively,huding in international markets where we have lited operating experience and may
subject to increased risks, our revenue and busaesll be harmed

We intend to expand our operations into new markietéh domestically and abroad. Our expansion imt@ markets places us
competitive environments with which we are unfaamiland involves various challenges, such as expgnalir sales force and commui
management personnel to reach those new marketssramountering different and potentially lower lsvef user engagement or advert
demand in some or all of these markets. Our cuardtfuture expansion plans will require significeesources and management attention
the returns on such investments may not be achievestveral years, or at all.

Because we have already entered many of the langa¥tets in the United States and further expansicemaller markets may not yit
similar results, our continued growth depends onalnility to expand effectively in international rkats. We have a limited operating hist
in international markets, which makes it diffictdt evaluate our future prospects and may incrdaseisk that we will not be successful. If
markets we have targeted for international expansgio not develop as we expect, or if we fail toradd the needs of those markets,
business will be harmed. Expanding internationaly also subject us to risks that we have not féeddre or that increase our exposut
risks that we currently face, including risks asatex with:

e operating a rapidly growing business in an envirentrof multiple languages, cultures, customs, lsgatems, regulatory systems
commercial infrastructures;

e recruiting and retaining qualified, multi-linguah@loyees, including sales personnel;
e increased competition from local websites and ggjidad potential preferences by local population$ofcal providers;

e our ability to achieve prominent display of our tamt in unpaid search results, which may be mdfedit in newer markets where \
may have less content and more competitors tharome established markets;

e providing solutions in different languages for dint cultures, which may require that we modify solutions and features to ens
that they are culturally relevant in different ctrigs;

e compliance with applicable foreign laws and regalad, including different privacy, censorship aiability standards;

e the enforceability of our intellectual propertyhitg;

e credit risk and higher levels of payment fraud;

e currency exchange rate fluctuations;

e compliance with anti-bribery laws, including buttfionited to the Foreign Corrupt Practices Act dnd U.K. Bribery Act;
e foreign exchange controls that might prevent umfrepatriating cash earned outside the United State

e political and economic instability in some coundrie

e double taxation of our international earnings aotéptial adverse tax consequences due to changes fax laws of the United State:
foreign jurisdictions in which we operate; and

e higher costs of doing business internation:
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*We may acquire other companies or technologies,iethcould divert our managemerg’ attention, result in additional dilution to ot
stockholders and otherwise disrupt our operationsdaharm our operating results. We may also be urald realize the expected bene
and synergies of any acquisitions.

Our success will depend, in part, on our abilitexpand our product offerings and grow our busimesesponse to changing technoloc
user and advertiser demands and competitive pesslm some circumstances, we may determine toodthi®ugh the acquisition
complementary businesses or technologies rather tthraugh internal development. For example, inrkaty 2015, we acquired Eat24
obtain an online food ordering solution. We havsitéd experience as a company in the complex psootacquiring other businesses
technologies. The pursuit of potential future astigins may divert the attention of management @agse us to incur expenses in identify
investigating and pursuing acquisitions, whethemairthey are consummated.

Acquisitions that are consummated could resultiiutide issuances of equity securities or the imence of debt, which could advers
affect our results of operations or our ability t@intain profitability. The incurrence of debt imrpicular could result in increased fi
obligations or include covenants or other restitdi that would impede our ability to manage ourragiens. In addition, any acquisitions
announce could be viewed negatively by users, basi#s or investors. We may also discover liakslioe deficiencies associated with
companies or assets we acquire that we did notifden advance, which may result in significantamicipated costs. For example, -
putative class actions have been filed againstyusimer Eat24 employees, alleging, among othergthi that the employees failed to rec
required meal and rest breaks during a period béugnprior to our acquisition of Eat24. The effgetiess of our due diligence review and
ability to evaluate the results of such due diligeare dependent upon the accuracy and completehstsgements and disclosures made b
companies we acquire or their representatives, edlsag the limited amount of time in which acquasits are executed. We may also fa
accurately forecast the financial impact of an asitian transaction, including tax and accountihguges.

In order to realize the expected benefits and syesrof any acquisition that is consummated, wetmuset a number of significe
challenges that may create unforeseen operatifigulifes and expenditures, including:

e integrating operations, strategies, services, sitelstechnologies of the acquired company;
e managing the combined business effectively;
e retaining and assimilating the employees of thaiased company;

e retaining existing customers and strategic partaes minimizing disruption to existing relationships a result of any integration
new personnel;

o difficulties in the assimilation of corporate cuks;
e implementing and retaining uniform standards, aiafprocedures, policies and information systeans;

e addressing risks related to the business of theigzticompany that may continue to impact the lmssirfollowing the acquisitiol

Any inability to integrate services, sites and teabgies, operations or personnel in an efficiedt imely manner could harm our result
operations. Transition activities are complex aaduire significant time and resources, and we matynmanage the process successi
particularly if we are managing multiple integraisoconcurrently. Our ability to integrate compleqaisitions is unproven, particularly w
respect to companies that have significant operatar that develop products with which we do notehprior experience. For example, Ee
is larger and more complex than previous compaméhave acquired. In addition, Eat24 operates aéss that is new to us, and we are i
early stages of developing the structures and &gpareeded to support this business. We planvestiresources to support this and any fi
acquisitions, which will result in ongoing operafiexpenses and may divert resources and managettention from other areas of «
business. We cannot assure you that these invetstmglh be successful. Even if we are able to indég the operations of any acqu
company successfully, these integrations may nstltran the realization of the full benefits of gygies, cost savings, innovation
operational efficiencies that may be possible fttve combination of the businesses, or we may rluiege these benefits within a reason
period of time.
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*We rely on thirdparty service providers and strategic partners forany aspects of our business, and any failure toimain these
relationships could harm our business.

We rely on relationships with various third parttesgrow our business, including strategic partraard technology and content provid
For example, we rely on third parties for data adooal businesses, mapping functionality, paynm@oetcessing and administrative softw
solutions. We also rely on partners for variousgextions available through the Yelp Platform, udahg Booker for spa and sa
appointments, Locu for menu data and Hipmunk fdehbookings, among others. Identifying, negotigtand maintaining relationships w
third parties require significant time and resosr@s does integrating their data, services arnthtdagies onto our platform. It is possible
these third parties may not be able to devotedbeurces we expect to the relationships. We maytalse competing interests and obligat
with respect to our partners in particular, whicaynmake it difficult to maintain, grow or maximitiee benefit for each partnership. Our fc
on integrating additional partners to expand thipYRatform may exacerbate this risk.

If our relationships with our partners and prov&l@teteriorate, we could suffer increased costs deldys in our ability to provic
consumers and advertisers with content or simédarises. We have had, and may in the future hasagceements or disputes with our part
about our respective contractual obligations, whiohld result in legal proceedings or negativelgefour brand and reputation. In addit
we exercise limited control over our thipdwty partners and vendors, which makes us vulfetabany errors, interruptions or delays in t
operations. If these third parties experience amyise disruptions, financial distress or otheribess disruption, or difficulties meeting
requirements or standards, it could make it diffior us to operate some aspects of our busiessexample, we rely on a single supplie
process payments of all transactions made on thp Flatform and for purchases of Yelp Deals and Giértificates. Any disruption
problems with this supplier or its services cousvdr an adverse effect on our reputation, resultspefations and financial results. Simila
upon expiration or termination of any of our agreeis with thirdparty providers, we may not be able to replacesthreices provided to us it
timely manner or on terms that are favorable toiust all, and a transition from one partner oo\pder to another could subject us
operational delays and inefficiencies.

We face competition for both local business diresttraffic and advertiser spending, and expect costifion to increase in the future.

The market for information regarding local busimssand advertising is intensely competitive anddtggchanging. With the emergence
new technologies and market entrants, competidikeély to intensify in the future. We compete fmnsumer traffic with traditional, offlit
local business guides and directories, Internetcheangines, such as Google and Bing, review awodlsmedia websites and various o
online service providers. These competitors malu@eregional review websites that may have styprgjtions in particular countries. We ¢
compete with these companies for the content ofritiutors, and may experience decreases in boffictrand user engagement if «
competitors offer more compelling environments.

Although advertisers are allocating an increasimguant of their overall marketing budgets to onlaukertising, such spending lags bel
growth in Internet and mobile usage generally, mgkhe market for online advertising intensely cefitive. We compete for a share of Ic
businessesoverall advertising budgets with traditional, ai#i media companies and service providers, as waiitarnet marketing provide
Many of these companies have established markegiatjonships with local businesses, and certaiaufonline competitors have substar
proprietary advertising inventory and web traffiat may provide a significant competitive advantage

Certain competitors could use strong or dominarsitipms in one or more markets to gain competifidvantage against us in area
which we operate, including by: integrating reviplatforms or features into products they contratlsas search engines, web browse
mobile device operating systems; making acquissti@manging their unpaid search result rankingsréonote their own products; refusing
enter into or renew licenses on which we depemdifiig or denying our access to advertising measarg or delivery systems; limiting ¢
ability to target or measure the effectivenessdst ar making access to our platform more diffictihis risk may be exacerbated by the trer
recent years toward consolidation among online emedimpanies, potentially allowing our larger contpet to offer bundled or integrat
products that feature alternatives to our platform.
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Our competitors may also enjoy competitive advaggaguch as greater name recognition, longer opgrhistories, substantially gree
market share, large existing user bases and stilbdiiagreater financial, technical and other resas. Traditional television and print me
companies, for example, have large establisheccands and more traditional and widely acceptedréidigy products. These companies |
use these advantages to offer products similauts at a lower price, develop different productcoonpete with our current solutions
respond more quickly and effectively than we doéwv or changing opportunities, technologies, stedglar client requirements. In particu
major Internet companies, such as Google, Facebgakoo! and Microsoft, may be more successful tharin developing and marketi
online advertising offerings directly to local bonesses, and may leverage their relationships basedther products or services to ¢
additional share of advertising budgets.

To compete effectively, we must continue to inveggnificant resources in product development toasch user experience
engagement, as well as sales and marketing to dxpanbase of advertisers. However, there can bassarance that we will be able
compete successfully for users and advertisermsigakisting or new competitors, and failure tostocould result in loss of existing us
reduced revenue, increased marketing expensemanisiied brand strength, any of which could harmhbusiness.

*QOur business depends on a strong brand, and anjuf@ to maintain, protect and enhance our brand widl hurt our ability to retain anc
expand our base of users and advertisers, as welbar ability to increase the frequency with whithey use our products.

We have developed a strong brand that we beliegsecbiatributed significantly to the success of ousibess. Maintaining, protecting ¢
enhancing the “Yelpbrand are critical to expanding our base of usatsadvertisers and increasing the frequency witkchvthey use ot
solutions. Our ability to do so will depend largely our ability to maintain consumer trust in oalusions and in the quality and integrity of
user content and other information found on outf@ien, which we may not do successfully. We dedicgignificant resources to these gc
primarily through our automated recommendationveafe, sting operations targeting the buying antingebf reviews, our consumer ale
program, coordination with consumer protection a&igshand law enforcement, and, in certain egregeases, taking legal action aga
business we believe to be engaged in deceptiveitesi We also endeavor to remove content from @atform that violates our terms
service.

Despite these efforts, we cannot guarantee thdt eaihe 59.0million reviews on our platform that have been rmaotended and that he
not been removed as of June 30, 2015 is usefuelabte, or that consumers will trust the integril our content. For example, if ¢
recommendation software does not recommend hetpfulent or recommends unhelpful content, consumedsbusinesses alike may stoj
reduce their use of our platform and products. Sooresumers and businesses have alternately exgresaeern that our technology eit
recommends too many reviews, thereby recommendimg seviews that may not be legitimate, or too fewews, thereby not recommend
some reviews that may be legitimate. If consumersiat believe our recommended reviews to be usaidl reliable, they may seek ot
services to obtain the information for which theg #éoking, and may not return to our platform &gmin the future, or at all. This wot
negatively impact our ability to retain and attrasers and advertisers and the frequency with wthie use our platform.

Consumers may also believe that the reviews, prasidsother user content contributed by our Commuvianagers or other employees
influenced by our advertising relationships or atkerwise biased. Although we take steps to pretl@atfrom occurring by, for examp
identifying Community Managers as Yelp employeedtair account profile pages and explaining thele ron our platform, the designat
does not appear on the page for each review catgdbby the Community Manager and we may not beesstul in our efforts to maint
consumer trust. Similarly, the actions of our parsnmay affect our brand if users do not have @ipesxperience on the Yelp Platform
others misuse our brand or pass themselves oftimg lendorsed or affiliated with us, it could haoor reputation and our business ct
suffer. Our website and mobile app also serve@atéorm for expression by our users, and thirdiparor the public at large may also attrit
the political or other sentiments expressed bysuserour platform to us, which could harm our rafiot.
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In addition, negative publicity about our compaingluding our technology, sales practices, pershnmestomer service, litigation
political activities could diminish confidence imobrand and the use of our products. Certain maatiets have previously reported allegat
that we manipulate our reviews, rankings and ratiimgfavor of our advertisers and against adwertisers. In order to demonstrate that
automated recommendation software applies in aisoriighinatory manner to both advertisers and adwertisers, we allow users to act
reviews that are both recommended and not recomeakimgl our software. We have also allowed busingssesmment publicly on reviews
that they can provide a response. Neverthelesseputation and brand, the traffic to our websitd eobile app and our business may suff
negative publicity about our company persists ousers otherwise perceive that our content is nudetipd or biased. Allegations ¢
complaints regarding our business practices, andrasulting negative publicity, may also resultintreased regulatory scrutiny of 1
company. In addition to requiring management timé attention, any regulatory inquiry or investigaticould itself result in further negat
publicity regardless of its merit or outcome.

Maintaining and enhancing our brand may also requérto make substantial investments, and thesstiments may not be successful.
example, our trademarks are an important elemenupbrand. We have faced in the past, and mayifatiee future, oppositions from th
parties to our applications to register key traddsman foreign jurisdictions in which we expectdgpand our presence. If we are unsucce
in defending against these oppositions, our tradempplications may be denied. Whether or not catldmark applications are denied, t
parties may claim that our trademarks infringerthigihts. As a result, we could be forced to payn#icant settlement costs or cease the u
these trademarks and associated elements of aod bracertain jurisdictions. Doing so could harnr buand recognition and adversely af
our business. If we fail to maintain and enhance lmand successfully, or if we incur excessive @ges in this effort, our business
financial results may be adversely affected.

*If we fail to manage our growth effectively, ourrbnd, results of operations and business could trhed.

We have experienced rapid growth in our headcondtogperations, including through our acquisitiohsther businesses, such as Eat:
February 2015, which places substantial demandaamagement and our operational infrastructure. Mbsur employees have been witt
for fewer than two years; to manage the expectedithr of our operations, we will need to continuégrtorease the productivity of our curr
employees and hire, train and manage new employe@sarticular, we intend to continue to make sabsal investments in our engineeri
sales and marketing and community management aafions. As a result, we must effectively integralevelop and motivate a large nun
of new employees, including employees in intermatiaonarkets and from any acquired businesses, wihli@taining the beneficial aspect:
our company culture.

As our business matures, we make periodic changdsadjustments to our organization in responseatdous internal and exten
considerations, including market opportunities, ttempetitive landscape, new and enhanced prodactplisitions, sales performar
increases in headcount and cost levels. In sontanioss, these changes have resulted in a tempacknpf focus and reduced productiv
which may occur again in connection with any futan@anges to our organization and may negativecafiur results of operations. Simila
any significant changes to the way we structurepemsation of our sales organization may be disramnd may affect our ability to genel
revenue.

To manage our growth, we may need to improve owraipnal, financial and management systems andepses, which may reqt
significant capital expenditures and allocationvafuable management and employee resources, asawalbject us to the risk of over
expanding our operating infrastructure. Howevenyé fail to scale our operations successfully amease productivity, the quality of «
platform and efficiency of our operations couldfsufwhich could harm our brand, results of operaiand business.
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*We make the consumer experience our highest piigriOur dedication to making decisions based printaron the best interests
consumers may cause us to forgo short-term gaing advertising revenue.

We base many of our decisions on the best inteoéstsee consumers who use our platform. In the, pasthave forgone, and we may in
future forgo, certain expansion or revenue oppdtirsithat we do not believe are in the best irstisr@f consumers, even if such decis
negatively impact our results of operations in shert term. For example, we will be phasing oundradvertising products in part bece
demand in the brand advertising market has shittegrd products disruptive to the consumer expegesuch as video ads. Our approac
putting consumers first may negatively impact alationship with existing or prospective advertiséfor example, unless we believe tF
review violates our terms of service, such as mesithat contain hate speech or bigotry, we wilbwlithe review to remain on our platfo
even if the business disputes its accuracy. Ceatdwertisers may therefore perceive us as an impmadito their success as a result of neg
reviews and ratings. This practice could result ilmss of advertisers, which in turn could harm i@sults of operations. However, we beli
that this approach has been essential to our ssiote@stracting users and increasing the frequevidywhich they use our platform. As a res
we believe this approach has served the long-tetendsts of our company and our stockholders atidt@itinue to do so in the future.

*We rely on the performance of highly skilled pemseel, and if we are unable to attract, retain andativate wellgualified employees, ol
business could be harmed.

We believe our success has depended, and contioudgpend, on the efforts and talents of our emg®ey including our seni
management team, software engineers, marketinggsiohals and advertising sales staff. The losngfof our senior management or
employees could materially adversely affect oulitgio execute our business plan, and we may patlile to find adequate replacements
of our officers and other U.S. employees araiitemployees, which means they may terminaterteaiployment relationship with us at :
time, and their knowledge of our business and itrigiwgould be extremely difficult to replace.

Our future depends on our continuing ability taraatt, develop, motivate and retain highly qualifiznd skilled employees. Qualifi
individuals are in high demand, and we may incgnigicant costs to attract them before we can adidheir productivity. Volatility in tF
price of our Class A common stock may make it nifficult or costly in the future to use equity cpensation to motivate, incentivize
retain our employees. If we do not succeed in etitrg well-qualified employees or retaining and motivatingsérg employees, our busin
could be harmed.

Risks Related to Our Technology

Our business is dependent on the uninterrupted aptbper operation of our technology and network imafstructure. Any significan
disruption in our service could damage our reputai, result in a potential loss of users and engagarhand adversely affect our results
operations.

It is important to our success that users in atiggaphies be able to access our platform at a#giiVe have previously experienced,
may experience in the future, service disruptiangages and other performance problems. Such psafare problems may be due to a va
of factors, including infrastructure changes, hunwansoftware errors and capacity constraints duartooverwhelming number of us
accessing our platform simultaneously. Our prodacid services are highly technical and complex, raagl contain errors or vulnerabilit
that could result in unanticipated downtime for @latform and harm to our reputation and businésers may also use our product
unanticipated ways that may cause a disruptiorinice for other users attempting to access oufgota. We may encounter such difficult
more frequently as we acquire companies and incatpaheir technologies into our service. It magoabecome increasingly difficult
maintain and improve the availability of our platfg especially during peak usage times, as outisaki become more complex and our
traffic increases.

42




In some instances, we may not be able to idertidycause or causes of these performance probletmis &n acceptable period of time
our platform is unavailable when users attemptcaeas it or it does not load as quickly as theyeekpisers may seek other services to o
the information for which they are looking, and mmat return to our platform as often in the futweat all. This would negatively impact «
ability to attract users and advertisers and irsgdhe frequency with which they user our platfovie expect to continue to make signific
investments to maintain and improve the availabdit our platform and to enable rapid releasesen¥ features and products. To the extent
we do not effectively address capacity constrainfggrade our systems as needed and continuallylateweir technology and netwc
architecture to accommodate actual and anticipetiadges in technology, our business and operatgigts may be harmed.

Our systems are also vulnerable to damage or umgon from catastrophic occurrences such as eaattes, fires, floods, power loss
telecommunications failures, terrorist attacks amdilar events. Our U.S. corporate offices and ohé¢he facilities we lease to house
computer and telecommunications equipment aredddatthe San Francisco Bay Area, a region knowségsmic activity. In addition, acts
terrorism, which may be targeted at metropolitagaarthat have higher population densities thar awems, could cause disruptions in ot
our local business advertisetsusinesses or the economy as a whole. We may nat fisfficient protection or recovery plans in ci
circumstances, such as natural disasters affettiegan Francisco Bay Area, and our business uiiton insurance may be insufficient
compensate us for losses that may occur. Our disestovery program contemplates transitioningmatform and data to a backup cente
the event of a catastrophe. Although this prograrffunctional, if our primary data center shuts dptiere will be a period of time that «
services will remain shut down while the transitiorthe backdp data center takes place. During this time, daifgom may be unavailable
whole or in part to our users.

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

Our platform involves the storage and transmissibaser and business information, some of which trayrivate, and security breac
could expose us to a risk of loss of this informatiwhich could result in potential liability anitidation. Computer viruses, breaks, malware
phishing attacks, attempts to overload servers déthial-ofservice or other attacks and similar disruptiomsnfrunauthorized use of compt
systems have become more prevalent in our induls&tye occurred on our systems in the past andxarected to occur periodically on «
systems in the future. We may be a particularly pelfmg target for such attacks as a result oflmand recognition. User and business o
accounts and profile pages could be hacked, highciltered or otherwise claimed or controlled byauthorized persons. For example,
enable businesses to create free online accoudtslam the business profile pages for each of thiesiness locations. Although we take s
to confirm that the person setting up the accosiafffiliated with the business, our verificatiors®ms could fail to confirm that such persc
an authorized representative of the business, stakeénly allow an unauthorized person to claimkhsinesss profile page. In addition, \
face risks associated with security breaches afigaur thirdparty partners and service providers. A securigabh at any such third ps
could be perceived by consumers as a security brefagur systems and result in negative publiaigmage to our reputation and expose
other losses.

Although none of the disruptions we have experidrtoedate have had a material effect on our busjrasy future disruptions could leac
interruptions, delays or website shutdowns, caukiag of critical data or the unauthorized disctesor use of personally identifiable or ot
confidential information. Even if we experience significant shutdown or no critical data is loshtained or misused in connection with
attack, the occurrence of such attack or the p&nrephat we are vulnerable to such attacks maynhaur reputation, our ability to ret:
existing users and our ability to attract new usathough we have developed systems and procéksatare designed to protect our data
prevent datdoss and other security breaches, the techniqueb tasobtain unauthorized access, disable or degaxvice or sabotage systt
change frequently, often are not recognized uatihthed against a target and may originate fromrisgulated and more remote areas ar
the world. As a result, these preventative measuasnot be adequate and we cannot assure yoth#yawvill provide absolute security.
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Any or all of these issues could negatively impaat ability to attract new users, deter currentraigem returning to our platform, cat
existing or potential advertisers to cancel theintcacts or subject us to third-party lawsuits theo liabilities. For example, we work with third-
party vendors to process credit card payments leysuand businesses, and are subject to paymentasaotiation operating rules. If |
security measures fail to protect payment infororadequately as a result of employee error, medfsze or otherwise, or we fail to corr
with the applicable operating rules, we could labli to the users and businesses for their loasesell as the vendors under our agreen
with them, and be subject to fines and higher fatisn fees. In addition, government authoritiesldalso initiate legal or regulatory actit
against us in connection with such incidents, wltichld cause us to incur significant expense atallify or result in orders or consent dec
forcing us to modify our business practices.

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

We use open source software in our products arldugdél open source software in the future. From tiongme, we may face claims frc
third parties claiming ownership of, or demandimfease of, the open source software or derivatigeksvthat we developed using s
software (which could include our proprietary saupode), or otherwise seeking to enforce the texfithe applicable open source licel
These claims could result in litigation and cowdduire us to purchase a costly license or ceasemygfthe implicated solutions unless and |
we can re-engineer them to avoid infringement. Teigngineering process could require significant aoidétl research and developm
resources. In addition to risks related to liceregpiirements, use of certain open source softwamdead to greater risks than use of thiedty
commercial software because open source licensorsrglly do not provide warranties or controls loa origin of the software. Any of the
risks could be difficult to eliminate or managedaif not addressed, could have a negative effeduw business and operating results.

Failure to protect or enforce our intellectual pragty rights could harm our business and resultsagerations.

We regard the protection of our trade secrets, Ggptgs, trademarks and domain names as criticautosuccess. In particular, we
maintain, protect and enhance the “Yelpand. We pursue the registration of our domainegrtrademarks and service marks in the U
States and in certain jurisdictions abroad. Westid protect our intellectual property rights leyying on federal, state and common law ri¢
as well as contractual restrictions. We typicallytee into confidentiality and invention assignmegreements with our employees
contractors, as well as confidentiality agreemerits parties with whom we conduct business in otddimit access to, and disclosure and
of, our proprietary information. However, these ttaaotual arrangements and the other steps we la&ea to protect our intellectual prope
may not prevent the misappropriation or disclosafreur proprietary information or deter independdetelopment of similar technologies
others.

Effective trade secret, copyright, trademark anohaio name protection is expensive to develop anithtaia, both in terms of initial ai
ongoing registration requirements and expensestladctosts of defending our rights. We are seekin@rbtect our intellectual proper
including trademarks and domain names, in an istmganumber of jurisdictions, a process that iseegive and may not be successful,
have not done so in every location in which we afeerLitigation may become necessary to enforcardallectual property rights, protect «
respective trade secrets or determine the valadity scope of proprietary rights claimed by othEs.example, we may incur significant ct
in enforcing our trademarks against those who gitémimitate our “Yelp“brand. Any litigation of this nature, regardlesoatcome or meri
could result in substantial costs and diversioimainagement and technical resources, any of whiald cdversely affect our business
operating results.
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We may be unable to continue to use the domain nartteat we use in our business, or prevent third fies from acquiring and usin
domain names that infringe on, are similar to, otlerwise decrease the value of our brand or ourdesmarks or service marks.

We have registered domain names for the websitgswh use in our business, such as Yelp.com. lfose the ability to use a dom
name, whether due to trademark claims, failuresteew the applicable registration or any other cawsemay be forced to market our prod
under a new domain name, which could cause usantiEtharm or cause us to incur significant expeinsorder to purchase rights to
domain name in question. In addition, our compeditind others could attempt to capitalize on oantirrecognition by using domain nai
similar to ours. Domain names similar to ours hbagen registered by others in the United Statesstswivhere. We may be unable to pre
third parties from acquiring and using domain narties infringe on, are similar to or otherwise d=se the value of our brand or
trademarks or service marks. Protecting and enfgrour rights in our domain names may requiredifign, which could result in substan
costs and diversion of management’s attention.

Risks Related to Our Financial Statements and Taxt8icture

*We have a limited operating history in an evolvingdustry, which makes it difficult to evaluate oduture prospects and may increase
risk that we will not be successful.

We have a limited operating history in an evolvindustry that may not develop as expected, if lat’d a result, our historical operat
results may not be indicative of our future opemgtiesults, making it difficult to assess our fetprospects. You should consider our bus
and prospects in light of the risks and difficidtiwe may encounter in this rapidly evolving indystwhich we may not be able to addi
successfully. These risks and difficulties include ability to, among other things:

e increase the number of users of our website andlenapp and the number of reviews and other corderdgur platform;
e attract and retain new advertising clients, manwloich may have limited or no online advertisingpesence;

e forecast revenue and adjusted EBITDA accuratelychvinay be more difficult as we discontinue oumgtadvertising products and ¢
more performance-based advertising, as well aapptely estimate and plan our expenses;

e continue to earn and preserve a reputation forigitny meaningful and reliable reviews of local mesises;
o effectively monetize our mobile products as usag#inues to migrate toward mobile devices;
e successfully compete with existing and future pidevs of other forms of offline and online adversi

e successfully compete with other companies thatcareently in, or may in the future enter, the bes of providing informatic
regarding local businesses;

e expand successfully in existing markets, enter mankets and manage our international expansion;
e successfully develop and deploy new features aodygts;

e manage and integrate successfully any acquisitbbsisinesses, solutions or technologies, sucratZiE
e avoid interruptions or disruptions in our servieeslmwer than expected load times;

e develop a scalable, higherformance technology infrastructure that carciffitly and reliably handle increased usage glghbat wel
as the deployment of new features and products;

e hire, integrate and retain talented sales and qtesonnel;
o effectively manage rapid growth in our sales fomtber personnel and operations; and

o effectively identify, engage and manage t-party partners and service provide
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If the demand for information regarding local besises does not develop as we expect, or if weofailldress the needs of this demand
business will be harmed. We may not be able toemddsuccessfully these risks and difficulties berd, including those described elsewhe
these risk factors. Failure to address these aeldifficulties adequately could harm our busiress cause our operating results to suffer.

*We expect a number of factors to cause our opangtresults to fluctuate on a quarterly and annuabsbis, which may make it difficult 1
predict our future performance

Our operating results could vary significantly frgrariod to period as a result of a variety of fagtanany of which may be outside of
control. This volatility increases the difficulty predicting our future performance and means coimgpaur operating results on a period-to
period basis may not be meaningful. In additiotht® other risk factors discussed in this sectiantdrs that may contribute to the volatility
our operating results include:

e changes in the products we offer, such as our phatsef brand advertising products;

e changes in our pricing policies and terms of carfravhether initiated by us or as a result of cetitipn;
e cyclicality and seasonality, which may become nm@ounced as our growth rate slows;

e the effects of changes in search engine placenmghp@minence;

e the adoption of any laws or regulations that adsgraffect the growth, popularity or use of theehmtet, such as laws impacting Inte
neutrality;

e the success of our sales and marketing efforts;

e costs associated with defending intellectual prigpiefringement and other claims and related judgimer settlements;
e interruptions in service and any related impacbonreputation;

e the impact of fluctuations in currency exchangesat

e changes in advertiser budgets or the market acoeptaf online advertising solutions;

e changes in consumer behavior with respect to logsinesses;

e changes in our tax rates or exposure to additiaxaiabilities;

e the impact of worldwide economic conditions, inéhgithe resulting effect on consumer spending eallbusinesses and the leve
advertising spending by local businesses; and

e the effects of natural or m-made catastrophic even
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*We have incurred significant operating losses ihg past, and we may not be able to generate sifitrevenue to maintain profitabilit
Our recent growth rate will likely not be sustainkdy and a failure to maintain an adequate growthteawill adversely affect our business &
results of operations.

Since our inception, we have incurred significapermting losses and, as of June 30, 2015, we hadamulated deficit of approximat
$36.6 million. Although our revenues have grownidhpin the last several years, increasing from.&Ir&illion in 2008 to $377.5 million
2014, we expect that our revenue growth rate vétilide as a result of a variety of factors, inchgdthe maturation of our business anc
gradual decline in the number of major geographéckats, especially within the United States, tockhive have not already expanded. ,
result, you should not rely on the revenue growthrty prior quarterly or annual period, or the imebme we realized in 2014, as an indice
of our future performance. In addition, historigalbur costs have increased each year and we egpecbsts to increase in future period
we continue to expend substantial financial resesion:

e sales and marketing;

e domestic and international expansion efforts;

e product and feature development;

e our technology infrastructure;

e strategic opportunities, including commercial nelaships and acquisitions; and

e general administration, including legal and accmgnéxpenses related to being a public comp

These investments may not result in increased tevem growth in our business. Our costs may alsoease as we hire additio
employees, particularly as a result of the sigaificcompetition that we face to attract and retadmnical talent. Our expenses may grow fi
than our revenue and may be greater than we aaiiicip a particular period or over time. If we arable to maintain adequate revenue gr
and to manage our expenses, we may continue to significant losses in the future and may not ble & maintain profitability.

Because we recognize most of the revenue from odveatising products over the term of an agreemeatsignificant downturn in ou
business may not be immediately reflected in ousukés of operations.

We recognize revenue from sales of our advertipioglucts over the terms of the applicable agreesnevitich are generally three, six
12 months. As a result, a significant portion & thvenue we report in each quarter is generated igreements entered into during prev
guarters. Consequently, a decline in new or reneaggdements in any one quarter may not signifigamtpact our revenue in that quarter
will negatively affect our revenue in future quasteln addition, we may be unable to adjust ouedixosts in response to reduced reve
Accordingly, the effect of significant declinesadvertising sales may not be reflected in our stesrh results of operations.

If our goodwill or intangible assets become impaiteve may be required to record a significant charp earnings

We have recorded a significant amount of goodwilhted to our acquisitions to date, and a signifigeortion of the purchase price of i
companies we acquire in the future may be allocaiestquired goodwill and other intangible asseisder GAAP, we review our intangil
assets for impairment when events or changes ¢uroistances indicate the carrying value of our gdlbduvd other intangible assets may
be recoverable. Goodwill is required to be testedrhpairment at least annually. Factors that maydnsidered include declines in our s
price, market capitalization and future cash flosmj@ctions. If our acquisitions do not yield expatireturns, our stock price declines or
other adverse change in market conditions occuchaage to the estimation of fair value could restshy such change could result in
impairment charge to our goodwill and intangiblseds, particularly if such change impacts any of @itical assumptions or estimates,
may have a negative impact on our financial pasiiod operating results.
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We may require additional capital to support busssegrowth, and such capital might not be available acceptable terms, if at all.

We intend to continue to invest in our business aray require or otherwise seek additional fundsespond to business challeng
including the need to develop new features and ymisgd enhance our existing services, improve owraing infrastructure and acqt
complementary businesses and technologies. Asult,re® may need to engage in equity or debt finagecto secure additional funds. If
raise additional funds through future issuancesqoifity or convertible debt securities, our existigckholders could suffer significant diluti
and any new equity securities we issue could hiaNes; preferences and privileges superior to tlodsmur Class A common stock. Any fut
debt financing we secure could involve restriciteyenants relating to our capital raising actigitand other financial and operational mat
which may make it more difficult for us to obtaidditional capital and to pursue business oppoimsitncluding potential acquisitions. !
may not be able to obtain additional financing emnts favorable to us, if at all. If we are unaldeobtain adequate financing or financing
terms satisfactory to us when we require it, odlitglio continue to support our business growthl aaespond to business challenges cou
significantly impaired, and our business may benfeat.

The intended tax benefits of our corporate structuand intercompany arrangements depend on the aggtlon of the tax laws of variot
jurisdictions and on how we operate our busine

Our corporate structure and intercompany arrang&nertluding the manner in which we develop ang agr intellectual property and
transfer pricing of intercompany transactions, iatended to reduce our worldwide effective tax rd&ter example, our corporate struc
includes legal entities located in jurisdictionsttwincome tax rates lower than the U.S. statutasy rate. Our intercompany arrangem
allocate income to such entities in accordance waith’slength principles and commensurate with functioesfggmed, risks assumed ¢
ownership of valuable corporate assets. We betieakincome taxed in certain foreign jurisdictiaisa lower rate relative to the U.S. statu
rate will have a beneficial impact on our worldwieféective tax rate.

However, significant judgment is required in evédilug our tax positions and determining our prowuisior income taxes. During t
ordinary course of business, there are many tréinsacand calculations for which the ultimate t@tedmination is uncertain. For example,
effective tax rates could be adversely affectecelsnings being lower than anticipated in countvibere we have lower statutory rates
higher than anticipated in countries where we hagber statutory rates, by changes in foreign cunyeexchange rates or by changes ir
relevant tax, accounting and other laws, regulatipninciples and interpretations.

In addition, the application of the tax laws of isais jurisdictions, including the United States,otar international business activitie!
subject to interpretation and depends on our ghiditoperate our business in a manner consistehtouir corporate structure and intercomg
arrangements. The taxing authorities of jurisditin which we operate may challenge our methodesof@r valuing developed technology
intercompany arrangements, including our transfiing, or determine that the manner in which werape our business does not achiew
intended tax consequences, which could increasevordwide effective tax rate and harm our finahgiasition and results of operations.
we operate in numerous taxing jurisdictions, theliaption of tax laws can also be subject to diveggand sometimes conflicti
interpretations by tax authorities of these judsidns. It is not uncommon for taxing authoritiagdifferent countries to have conflicting vie'
for instance, with respect to, among other thitigs,manner in which the armisagth standard is applied for transfer pricingpmses, or wit
respect to the valuation of intellectual property.

Changes in tax laws or tax rulings , or the examian of our tax positions,could materially affect our financial position andesults o
operations.

Tax laws are dynamic and subject to change as aaw &re passed and new interpretations of the tavisaued or applied. Our exist
corporate structure and intercompany arrangemes heen implemented in a manner we believe isamptiance with current prevailing t
laws. However, the tax benefits that we intenduenéually derive could be undermined due to chamtgx laws. In particular, the current L
administration and key members of Congress havesrpablic statements indicating that tax reform jsriarity, resulting in uncertainty n
only with respect to the future corporate tax rdmet also the U.S. tax consequences of income derivat fncome related to intellecti
property earned overseas in low tax jurisdictigbertain changes to U.S. tax laws, including liniitas on the ability to defer U.S. taxation
earnings outside of the United States until thaamiags are repatriated to the United States, dsamechanges to U.S. tax laws that ma
enacted in the future, could affect the tax treatnwé our foreign earnings. In addition, many coig# in the European Union, as well ¢
number of other countries and organizations sucth@agOrganization for Economic Cooperation and Dmwaent, are actively consideri
changes to existing tax laws that, if enacted, @d@utrease our tax obligations in many countriegmghwe do business. Due to the expar
scale of our international business activities, ahginges in the taxation of such activities mayaase our worldwide effective tax rate
harm our financial position and results of operagio

In addition, the taxing authorities in the Unitet®s and other jurisdictions where we do businegslarly examine our income and of
tax returns. For example, we are currently undelitéay the Internal Revenue Service for taxablerygH 2. The ultimate outcome of this
other examinations cannot be predicted with cemstaiBhould the IRS or other taxing authorities assadditional taxes as a resul
examinations, we may be required to record chagesr operations, which could harm our businepsrating results and financial condition.
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*QOur business and results of operations may be haudhif we are deemed responsible for the collectzon remittance of state sales taxes
Eat24's restaurants

If we are deemed an agent for the restaurants rireat?4 network under state tax law, we may be @elerasponsible for collecting &
remitting sales taxes directly to certain statégs Ipossible that one or more states could seeknpmse sales, use or other tax collec
obligations on us with regard to such food salé®sE taxes may be applicable to past sales. Assfat@assertion that we should be collec
additional sales, use or other taxes or remittinghdaxes directly to states could result in sufiigthtax liabilities for past sales and additic
administrative expenses, which would harm our lssrand results of operations. In addition, we oalyhe restaurants in our Eat24 netv
to provide us with the correct sales tax ratesefich individual order. If such information provesarrect, we may be liable for the unde
over collection of sales tax from Eat24 customers.

*We rely on data from third parties to calculate rtain of our key metrics. Real or perceived inacewies in such metrics may harm ¢
reputation and negatively affect our business.

Certain of our key metrics — the number of our degkunique visitors and mobile unique visitorsare calculated relying on data fr
third parties. While these numbers are based on whabelieve to be reasonable calculations forapglicable periods of measurement,
third-party providers periodically encounter difficulties providing accurate data for such metrics assalt of a variety of factors, includi
human and software errors. We expect these chalfettgcontinue to occur, and potentially to inceeas our traffic grows. In addition, th
are inherent challenges in measuring usage actodarge user base around the world. For examgeaulse these metrics are based on
with unique cookies, an individual who accessesveeinsite from multiple devices with different coekimay be counted as multiple uni
visitors, and multiple individuals who access owbsite from a shared device with a single cookig beacounted as a single unique visitor
a result, the calculations of our desktop unigsitatis and mobile unique visitors may not accuyateflect the number of people actually us
our platform. In addition, our measures of trafiied other key metrics may differ from estimateslighled by third parties (other than th
whose data we use to calculate our key metric&pan similar metrics of our competitors. We are twamally seeking to improve our ability
measure these key metrics, and regularly reviewpoocesses to assess potential improvements to dbeuracy. If our users, advertis
partners and stockholders do not perceive our ogeto be accurate representations, or if we discaagerial inaccuracies in our metrics,
reputation may be harmed.

Risks Related to Regulatory Compliance and Legal Mgers

*We are, and may be in the future, subject to dispsiand assertions by third parties that we violtieir rights. These disputes may be co
to defend and could harm our business and operatiegults.

We currently face, and we expect to face from timdaime in the future, allegations that we havelatied the rights of third partie
including patent, trademark, copyright and othéellactual property rights, and the rights of catrand former employees, users and bus
owners. For example, various businesses have suallieging that we manipulate Yelp reviews in oridecoerce them and other business
pay for Yelp advertising. The nature of our businatso exposes us to claims relating to the inftiongpostedon our platform, includin
claims for defamation, libel, negligence arapyright or trademark infringement, among othBissinesses have in the past claimed, and n
the future claim, that we are responsible for tefadhatory reviews posted by our users. We expaansllike these to continue, and potent|
increase in proportion to the amount of contenbonplatform. In some instances, we may elect ocdrapelled to remove the content th:
the subject of such claims, or may be forced toquédystantial damages if we are unsuccessful ireffarts to defend against these claims. I
elect or are compelled to remove content from datfgrm, our products and services may becomeusseful to consumers and our traffic r
decline, which would have a negative impact onhasginess.
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We are also regularly exposed to claims basedlegations of infringement or other violations ofelhectual property rights. Companie:
the Internet, technology and media industries omngd numbers of patent and other intellectual ptgpéghts, and frequently enter ir
litigation. Various “non-practicing entitieghat own patents and other intellectual propeights also often aggressively attempt to assent
rights in order to extract value from technologynpanies. From time to time, we receive notice itetteom patent holders alleging that cer
of our products and services infringe their pategtits, and we are presently involved in numercatemt lawsuits, including lawsuits involvi
plaintiffs targeting multiple defendants in the saar similar suits. We do not own any patents, mag be unable to deter competitors or ot
from pursuing intellectual property infringemenrdichs against us.

We expect other claims to be made against us ifutihee, and as we face increasing competitiongaid an increasingly high profile,
expect the number of claims against us to accelefdte results of litigation and claims to which may be subject cannot be predicted
any certainty. Even if the claims are without metie costs associated with defending against tmemnbe substantial in terms of time, ma
and management distraction. In particular, patadt@her intellectual property litigation may befpacted and expensive, and the results
require us to stop offering certain features, pasehlicenses or modify our products and featurelew®e develop noinfringing substitutes,
otherwise involve significant settlement costs. Teeelopment of alternative namfringing technology or practices could requirgrsfican
effort and expense or may not be feasible. Everlaims do not result in litigation or are resolviedour favor without significant ca
settlements, such matters, and the time and reseueressary to resolve them, could harm our kassinesults of operations and reputation.

*Our business is subject to complex and evolvingsUand foreign regulations and other legal obligatis related to privacy, data protecti
and other matters. Our actual or perceived failur@ comply with such regulations and obligations ddiharm our business.

We are subject to a variety of laws in the Uniteédt& and abroad that involve matters central tobaginess, including laws regard
privacy, data retention, distribution of uggrnerated content and consumer protection, amdragotFor example, because we receive,
and process personal information and other user, datluding credit card information, we are subpecnumerous federal, state and local |
around the world regarding privacy and the storsitgring, use, processing, disclosure and protectfigersonal information and other
data. We are also subject to a variety of laws,leggpns and guidelines that regulate the way vsérdjuish paid search results and other t
of advertising from unpaid search results.

The application and interpretation of these lawd @agulations are often uncertain, particularlyhia new and rapidly evolving industry
which we operate. For example, we rely on lawstligithe liability of providers of online servicéar activities of their users and other tt
parties. These laws are currently being tested byrmaber of claims, including actions based on imra®f privacy and other torts, unf
competition, copyright and trademark infringemend @ther theories based on the nature and conteéhé anaterials searched, the ads pc
or the content provided by users. It is difficatdredict how existing laws will be applied to dwsiness, and if our business grows and ev
and our solutions are used in a greater numbeowohtdes, we will also become subject to laws asgulations in additional jurisdictior
which may be inconsistent with the laws of thegdittions to which we are currently subject. Foaraple, the risk related to liability for third-
party actions may be greater in certain jurisditdioutside the United States where our protectimm Such liability may be unclear.
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It is also possible that the interpretation andiappon of various laws and regulations may canflvith other rules or our practices, suc
industry standards to which we adhere, our privaaljcies and our privacyelated obligations to third parties (including,dertain instance
voluntary thirdparty certification bodies). Similarly, our busisesould be adversely affected if new legislatiorregulations are adopted t
require us to change our current practices or #sgd of our platform, products or features. Faaregle, regulatory frameworks for prive
issues are currently in flux worldwide, and areslikto remain so for the foreseeable future dum¢oeased public scrutiny of the practice
companies offering online services with respecgpecsonal information of their users. The U.S. goweent, including the White House,
Federal Trade Commission, the Department of Comenarm many state governments are reviewing the furegreater regulation of t
collection, processing, storage and use of infolonaabout consumer behavior on the Internet, inolydegulation aimed at restricting cer
targeted advertising practices. The European Cosgiomss also in the process of promulgating a nemegal data protection regulation, wt
may result in significantly greater compliance kamsd for companies such as us with users and opesati Europe. Changes like these ¢
increase our administrative costs and make it rdfieult for consumers to use our platform, remgtin less traffic and revenue. Such cha
could also make it more difficult for us to providéfective advertising tools to businesses on datfgrm, resulting in fewer advertisers i
less revenue.

We believe that our policies and practices compith wpplicable laws and regulations. However, if belief proves incorrect, if the
guidelines, laws or regulations or their interptietas change or new legislation or regulationsearacted, or if the third parties with whom
share user information fail to comply with such dglines, laws, regulations or their contractualigdilons to us, we may be forced
implement new measures to reduce our legal exposhis may require us to expend substantial ressumtelay development of new prodi
or discontinue certain products or features, whichuld negatively impact our business. For examipleje fail to comply with our privacy-
related obligations to users or third parties, oy aompromise of security that results in the uharized release or transfer of persor
identifiable information or other user data, we nieycompelled to provide additional disclosuresuo users, obtain additional consents 1
our users before collecting or using their inforimatr implement new safeguards to help our usensame our use of their information, am
other changes. We may also face litigation, govemal enforcement actions or negative publicityiclftould cause our users and advert
to lose trust in us and have an adverse effectunrbosiness. For example, from time to time we ikgc@quiries from government agenc
regarding our business practices. Although thermateresources expended and expenses incurrechimection with such inquiries and tt
resolutions have not been material to date, anyltneg negative publicity could adversely affectr gaputation and brand. Responding to
resolving any future litigation, investigations ttlaments or other regulatory actions may requignificant time and resources, and cc
diminish confidence in and the use of our products.

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

Our Yelp Deals products may be deemed gift cediéis, store gift cards, general-use prepaid cardsher vouchers, or “gift cards,”
subject to, among other laws, the federal Credid@eccountability Responsibility and Disclosure Axft2009 (the “Credit CARD Act”anc
similar state and foreign laws. Many of these landude specific disclosure requirements and pitibits or limitations on the use
expiration dates and the imposition of certain f&gious companies that provide deal productslambd ours have been subject to allegal
that their deal products are subject to and vidlaeCredit CARD Act and various state laws govagrgift cards. Lawsuits have also been
in other locations in which we sell or plan to selir Yelp Deals, such as the Canadian province mf, alleging similar violations
provincial legislation governing gift cards.

The application of various other laws and regutaito our products, and particularly our Yelp Deatsl Gift Certificates, is uncerta
These include laws and regulations pertaining waimed and abandoned property, partial redemptefands, revenusharing restrictions «
certain trade groups and professions, sales aner dtbal taxes and the sale of alcoholic beveraffesaaddition, we may become, or
determined to be, subject to federal, state oridaréaws regulating money transmitters or aimegratventing money laundering or terrg
financing, including the Bank Secrecy Act, the UBATRIOT Act and other similar future laws or regdidas.
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If we become subject to claims or are requiredter @aur business practices as a result of cuefiture laws and regulations, our reve
could decrease, our costs could increase and aindss could otherwise be harmed. In addition,cis and expenses associated
defending any actions related to such additionakland regulations and any payments of relatedlfiesiafines, judgments or settleme
could harm our business.

The requirements of being a public company may straur resources, divert managemeastattention and affect our ability to attract al
retain qualified board members.

As a public company, we are subject to the repgnteguirements of the Exchange Act, the SarbandsyOict, the Dodd-rank Act, th
listing requirements of the New York Stock Exchamgel other applicable securities rules and regurati Compliance with these rules
regulations has increased, and will likely continaencrease, our legal and financial compliancstg,omake some activities more diffic
time-consuming or costly, and place significant stramaur personnel, systems and resources. In additivenging laws, regulations ¢
standards relating to corporate governance andagodigclosure are creating uncertainty for publienpanies, increasing legal and finan
compliance costs and making some activities mane tonsuming. These laws, regulations and stan@daedsubject to varying interpretatic
in many cases due to their lack of specificity, ,aamla result, their application in practice magle® over time. This could result in continu
uncertainty regarding compliance matters, higheniatrative expenses and a diversion of manageésénte and attention. Further, if
compliance efforts differ from the activities interd by regulatory or governing bodies due to anibiggrelated to practice, regulat
authorities may initiate legal proceedings agairssand our business may be harmed. Being a pulniipany that is subject to these rules
regulations also makes it more expensive for usbtain and retain director and officer liabilitysimance, and we may in the future be req;
to accept reduced coverage or incur substantiadiiien costs to obtain or retain adequate coverafese factors could also make it v
difficult for us to attract and retain qualified mbers of our board of directors and qualified exieewofficers.

Risks Related to Ownership of Our Class A Common 8tk

*The dual class structure of our common stock hageteffect of concentrating voting control with thesstockholders who held our stc
prior to our initial public offering, including our founders, directors, executive officers and empmeg and their affiliates, and limiting ot
other stockholders’ ability to influence corporataatters.

Our Class B common stock has 10 votes per shar@an@lass A common stock has one vote per shasa fesult, the holders of «
Class B common stock collectively will continuecntrol a majority of the combined voting poweroalr common stock even when the sh
of Class B common stock represent a small minaritgll outstanding shares of our capital stock. €heent holders of our Class B comr
stock collectively are able to control all mattetdbmitted to our stockholders for approval eventjtotheir stock holdings represent less
50% of the outstanding shares of our common staslof June 30, 2015, stockholders who held shar&ass B common stock, including
founders, directors, executive officers, employaed their affiliates, together beneficially owndthes representing approximately 59% o
voting power of our outstanding capital stock. Fettransfers by holders of Class B common stock geherally result in those sha
converting to Class A common stock, which will hdkie effect, over time, of increasing the relatin¢ing power of those holders of Clas
common stock who retain their shares, which malutte existing founders, officers, directors andrthaéiliates. This concentrated control v
limit our other stockholdersability to influence corporate matters for the &weable future and, as a result, the market pficeioClass /
common stock could be adversely affected.
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*Qur share price has been and will likely continue be volatile.

The trading price of our Class A common stock hasnb and is likely to continue to be, highly vd&atand could be subject to w
fluctuations in response to various factors, sofmetdch are beyond our control. Between JanuargQil4 and June 30, 2015, our Clas
common stock’s daily closing price ranged from £28to $98.04. In addition to the factors discussedhis “Risk Factors”section an
elsewhere in this Quarterly Report, factors thay geuse 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 rdtgive to our competitors;

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

e announcements by us or our competitors of sigmfiequisitions, strategic partnerships, joint ves or capitataising activities ¢
commitments;

e additions or departures of key personnel,

e actions of securities analysts who cover our companch as publishing research or forecasts ahaubuasiness (and our performa
against such forecasts), changing in the ratinguofClass A common stock or ceasing coverage o€ompany;

e investor sentiment with respect to our competitbtsiness partners and industry in general;

e reporting on our business by the financial medialuding television, radio and press reports aod4l
e fluctuations in the value of companies perceivednvgstors to be comparable to us;

e changes in the way we measure our key metrics;

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 attributablmtmnsistent trading volume levels of our shasest

e general economic and market conditions such ass@nes, interest rate changes or internationakagyr fluctuations

Furthermore, the stock markets have recently expeeid extreme price and volume fluctuations theaé ladfected and continue to affect
market prices of equity securities of many compsniehese fluctuations often have been unrelatedisproportionate to the operat
performance of those companies. In the past, coimpdhat have experienced volatility in the mankete of their stock have been subjec
securities class action litigation. For example Aungust 2014, we and certain of our officers wewedsin two similar putative class act
lawsuits alleging violations of the federal sedastlaws for allegedly making materially false anileading statements. We may be the ti
of additional litigation of this type in the futuras well. Securities litigation against us couldule in substantial costs and divert
management’s time and attention from other businesserns, which could harm our business.

We do not intend to pay dividends for the foresdediiture, and as a result, our stockholderability to achieve a return on their investme
will depend on appreciation in the price of our Gla A common stock.

We have never declared or paid any cash dividendsuo common stock and do not intend to pay anf ciddends in the foreseea
future. We anticipate that we will retain all ofrduture earnings for use in the development oftmusiness and for general corporate purp
Any determination to pay dividends in the futurdl we at the discretion of our board of directokscordingly, investors must rely on sale:
their Class A common stock after price appreciatwinich may never occur, as the only way to redligere gains on their investments.
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Anti-takeover provisions in our charter documents andder Delaware law could make an acquisition of us radlifficult, limit attempts b
our stockholders to replace or remove our currenanagement and limit the market price of our ClasscAmmon stock.

Provisions in our certificate of incorporation aoglaws may have the effect of delaying or prevantirchange in control or changes in
management. Our amended and restated certificateaforation and amended and restated bylawsdegbrovisions that:

e authorize our board of directors to issue, withfouther action by the stockholders, up to 10,000,6bares of undesignated prefe
stock;

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

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

e establish an advance notice procedure for stockhgbposals to be brought before an annual meetinlyding proposed nominatic
of persons for election to our board of directors;

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

e provide that vacancies on our board of directory e filled only by a majority of directors then affice, even though less tha
quorum;

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

e reflect two classes of common stock, as discussedea

These provisions may frustrate or prevent any gitemy our stockholders to replace or remove oteot management by making it m
difficult for stockholders to replace members of board of directors, which is responsible for appuent the members of our managemer
addition, because we are incorporated in Delawaeeare governed by the provisions of Section 20Bi@Delaware General Corporation L
which generally prohibits a Delaware corporatioanir engaging in any of a broad range of businessbowtions with any “interested”
stockholder for a period of three years followihg tate on which the stockholder became an “intedéstockholder.

*Future sales of our Class A common stock in thelpic market could cause our share price to decline.

Sales of a substantial number of shares of oursCAasommon stock in the public market, particulasbles by our directors, office
employees and significant stockholders, or the g@ion that these sales might occur, could degtessnarket price of our Class A comn
stock and could impair our ability to raise capttabugh the sale of additional equity securitis.of June 30, 2015, we had 65,753,489 sl
of Class A common stock and 9,479,216 shares afstBacommon stock outstanding. Although a publicketzexists for our Class A comn
stock only, shares of our Class B common stoclgarerally convertible into an equivalent numbesiodres of Class A common stock at
option of the holder or upon transfer (subjectedain exceptions).
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The table below provides information with respectdpurchases of shares of our Class B common.diickhares of our Class A comn
stock were repurchased during this period.

Total Number

of Shares Maximum
Purchased as Number of
Part of Shares that
Total Weighted Publicly May Yet Be
Number of Average Announced Purchased
Shares Price Paid Plans or Under the Plans
Period Purchased® per Share Programs or Programs
April 1 — April 30, 2015 = — — —
May 1 — May 31, 2015 489: $ 46.4: — —
June 1 — June 30, 2015 — — — —
Total 489: $ 46.4: — —

(1) Represents shares withheld to satisfy tax withimgldibligations in connection with the vesting ofpdoyee restricted stock awards ur
our 2012 Equity Incentive Plan, as amenc

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.
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ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

A list of exhibits filed with this report or incogpated herein by reference is found in the ExHilmiex immediately following the signatt
page of this report and is incorporated into ttesnl 6 by reference.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on its behall
the undersigned thereunto duly authorized.

YELP INC.

Date: July 31, 2015 /sl Rob Krolik
Rob Krolik
Chief Financial Officer
(Principal Financial and Accounting Officer and Quluthorized Signatory
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EXHIBIT INDEX

Filed
Incorporated by Reference Herewith
Exhibit
Number  Exhibit Description Form File No. Exhibit  Filing Date
3.1 Amended and Restated Certificate of IncorporatioYiedp Inc. 8-K 001-35444 3.1  3/9/201:
3.2 Amended and Restated Bylaws of Yelp Inc. S-1/A  333-17803( 3.4  2/3/201:
4.1 Reference is made to Exhibits 3.1 and 3.2.
4.2 Form of Class A Common Stock Certificate. S-1/A 333417803( 4.1 2/3/201:
4.2 Form of Class B Common Stock Certificate. S-1/A  333417803( 4.2  2/3/201:
31.1 Certification pursuant to Rule 13a-14(a)/15d-14(a). X
31.Zz Certification pursuant to Rule 13a-14(a)/15d-14(a). X
32.11 Certifications of Chief Executive Officer and Chighancial Officer. X
101.INS XBRL Instance Document. X
101.SCt XBRL Taxonomy Extension Schema Document. X
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docute X
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen X
101.LAB XBRL Taxonomy Extension Labels Linkbase Document. X
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent X

t  The certifications attached as Exhibit 32.1 accamyghis Quarterly Report on Form ID-are not deemed filed with the Securities
Exchange Commission and are not to be incorporayerkeference into any filing of Yelp Inc. under tBecurities Act of 1933,
amended, or the Securities Exchange Act of 1934nanded, whether made before or after the datesoQuarterly Report on Fol
1C-Q, irrespective of any general incorporation larggueontained in such filing




ExHiBIT 31.1
CERTIFICATIONS
I, Jeremy Stoppelman, certify that:

1. | have reviewed this Quarterly Report on Forr-Q of Yelp Inc.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ntgaudisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registran$ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdst@nd procedures {
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Rt
13e&15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurde tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepa

b)  Designed such internal control over financial réipgr, or caused such internal control over finaheiporting to be designed un
our supervision, to provide reasonable assurangardeng the reliability of financial reporting arile preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls ansteuures, as of the end of the period covered sy réport based on sL
evaluation; ant

d) Disclosed in this report any change in the tegit’s internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an Annuap®g that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internakrob over financie
reporting, to the registrant’s auditors and theitacaimmittee of the registrastboard of directors (or persons performing theiveden!
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b)  Any fraud, whether or not material, that invadwmanagement or other employees who have a signifiole in the registrarst’
internal control over financial reportin

Date: July 31, 201

/s/ Jeremy Stoppelme

Jeremy Stoppelme
Chief Executive Office




ExHiBIT 31.2
CERTIFICATION
I, Rob Krolik, certify that:

1. | have reviewed this Quarterly Report on Forr-Q of Yelp Inc.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ntgaudisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registran$ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdst@nd procedures {
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Rt
13e&15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurde tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepa

b)  Designed such internal control over financial réipgr, or caused such internal control over finaheiporting to be designed un
our supervision, to provide reasonable assurangardeng the reliability of financial reporting arile preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls ansteuures, as of the end of the period covered sy réport based on sL
evaluation; ant

d) Disclosed in this report any change in the tegit’s internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an Annuap®g that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internakrob over financie
reporting, to the registrant’s auditors and theitacaimmittee of the registrastboard of directors (or persons performing theiveden!
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b)  Any fraud, whether or not material, that invadwmanagement or other employees who have a signifiole in the registrarst’
internal control over financial reportin

Date: July 31, 201

/s/ Rob Krolik

Rob Krolik
Chief Financial Officel




ExHiBIT 32.1

CERTIFICATION

Pursuant to the requirement set forth in Rule 18@)lof the Securities Exchange Act of 1934, asraited (the “Exchange Act”anc
Section 1350 of Chapter 63 of Title 18 of the Udiftates Code (18 U.S.C. § 1350), Jeremy Stoppel@tzinf Executive Officer of Yelp In
(the “Company”), and Rob Krolik, Chief Financialfiaer of the Company, each hereby certifies thmthe best of his knowledge:

1. The Company’s Quarterly Report on Form QGer the period ended June 30, 2015, to which @@dification is attached as Exhi
32.1 (the" Quarterly Repo”), fully complies with the requirements of Sectiond)3¢r Section 15(d) of the Exchange Act; i

2. The information contained in the Quarterly Repaitrly presents, in all material respects, the faiahcondition and results
operations of the Compar

In Witness Whereof, the undersigned have set tiaids hereto as of the Stay of July, 2015.

/sl Jeremy Stoppelman /sl Rob Krolik
Jeremy Stoppelman Rob Krolik
Chief Executive Officer Chief Financial Officer

This certification accompanies the Quarterly ReportForm 10Q to which it relates, is not deemed filed with tBecurities and Exchan
Commission and is not to be incorporated by refegeinto any filing of Yelp Inc. under the Secustidct of 1933, as amended, or
Securities Exchange Act of 1934, as amended (whetlée before or after the date of the QuarterlydReon Form 1), irrespective of ar
general incorporation language contained in sutyfi




