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YELP INC.
140 New Montgomery Street

San Francisco, California 94105

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On May 21, 2014

Dear Stockholder:

You are cordially invited to attend the Annual Meeting (the �Annual Meeting�) of Stockholders ofYelp Inc., a Delaware
corporation (the �Company�). The Annual Meeting will be held on Wednesday, May 21, 2014 at 9:00 a.m. Pacific Time at The St.
Regis San Francisco located at 125 3rd Street, San Francisco, California 94103 for the following purposes:

1. To elect the three nominees for director named in the accompanying proxy statement (the �Proxy Statement�) to hold office
until the 2017 Annual Meeting of Stockholders.

2. To ratify the selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as the independent
registered public accounting firm of the Company for the year ending December 31, 2014.

3. To approve, on an advisory basis, the compensation of the Company�s named executive officers, as disclosed in the
Proxy Statement.

4. To conduct any other business properly brought before the Annual Meeting.
 These items of business are more fully described in the Proxy Statement accompanying this Notice.

 The record date for the Annual Meeting is March 24, 2014. Only stockholders of record at the close of business on that date
may vote at the Annual Meeting or any adjournment thereof.

By Order of the Board of Directors

Laurence Wilson
Secretary

San Francisco, California
April 11, 2014

You are cordially invited to attend the Annual Meeting in person. Whether or not you expect to attend the Annual Meeting,
please vote over the telephone or Internet, or, if you receive a paper proxy card by mail, by completing and returning the
proxy card mailed to you, as promptly as possible in order to ensure your representation at the Annual Meeting. Voting
instructions are provided in the Notice of Internet Availability of Proxy Materials, or, if you receive a paper proxy card by
mail, the instructions are printed on your proxy card and included in the accompanying Proxy Statement. Even if you
have voted by proxy, you may still vote in person if you attend the Annual Meeting. Please note, however, that if your
shares are held of record by a broker, bank or other nominee and you wish to vote at the Annual Meeting, you must obtain
a proxy issued in your name from that record holder.
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YELP INC.
140 New Montgomery Street

San Francisco, California 94105

PROXY STATEMENT
FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS

May 21, 2014

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

We are providing you with these proxy materials because the Board of Directors of Yelp Inc., or the Board, is soliciting your
proxy to vote at Yelp�s 2014 Annual Meeting of Stockholders, or the Annual Meeting, including at any adjournments or
postponements thereof, to be held on Wednesday, May 21, 2014 at 9:00 a.m. Pacific Time at The St. Regis San Francisco located
at 125 3rd Street, San Francisco, California 94103. You are invited to attend the Annual Meeting to vote on the proposals described
in this Proxy Statement. However, you do not need to attend the Annual Meeting to vote your shares. Instead, you may simply
follow the instructions below to submit your proxy. The proxy materials, including this Proxy Statement and our 2013 Annual
Report, are being distributed and made available on or about April 11, 2014. As used in this Proxy Statement, references to �we,� �us,�
�our,� �Yelp� and the �Company� refer to Yelp Inc. and its consolidated subsidiaries.

Why did I receive a notice regarding the availability of proxy materials on the Internet?

 Pursuant to rules adopted by the U.S. Securities and Exchange Commission, or SEC, we have elected to provide access to our
proxy materials over the Internet. Consequently, our stockholders generally will not receive paper copies of our proxy materials
unless they request them. We will instead send a Notice of Internet Availability of Proxy Materials, or Notice, to our stockholders of
record with instructions for accessing the proxy materials and voting over the Internet or by telephone. All stockholders will have the
ability to access the proxy materials on the website referred to in the Notice or request to receive a printed set of the proxy
materials. Instructions on how to access the proxy materials over the Internet or to request a printed copy may be found in the
Notice.

 We intend to mail the Notice on or about April 11, 2014 to all stockholders of record entitled to vote at the Annual Meeting.

Will I receive any other proxy materials by mail?

 We may send you a proxy card, along with a second Notice, on or after April 21, 2014. In addition, you may request a printed
copy of our proxy materials by following the instructions found in the Notice.

Who can vote at the Annual Meeting?

 Only stockholders of record at the close of business on March 24, 2014 will be entitled to vote at the Annual Meeting. On this
record date, there were 60,900,106 shares of Class A Common Stock and 10,643,936 shares of Class B Common Stock
outstanding and entitled to vote.

 Stockholder of Record: Shares Registered in Your Name

 If on March 24, 2014 your shares were registered directly in your name with our transfer agent, Computershare Trust Company,
N.A., then you are a stockholder of record. As a stockholder of record, you may vote in person at the Annual Meeting or vote by
proxy. Whether or not you plan to attend the Annual Meeting, we urge you to vote your shares electronically over the Internet or by
telephone, or by completing and returning a printed proxy card that you may request or that we may elect to deliver at a later time,
to ensure your vote is counted.

1
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

 If on March 24, 2014 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer or
other similar organization, then you are the beneficial owner of shares held in �street name� and the Notice is being forwarded to you
by that organization. The organization holding your account is considered to be the stockholder of record for purposes of voting at
the Annual Meeting. As a beneficial owner, you have the right to direct your broker or other agent regarding how to vote the shares
in your account. You are also invited to attend the Annual Meeting. However, because you are not the stockholder of record, you
may not vote your shares in person at the Annual Meeting unless you request and obtain a valid proxy from your broker or other
agent.

How do I attend the Annual Meeting?

 The Annual Meeting will be held on Wednesday, May 21, 2014 at 9:00 a.m. Pacific Time at The St. Regis San Francisco
located at 125 3rd Street, San Francisco, California 94103. If you are a stockholder of record, you must bring proof of identification.
If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you must request and obtain a
valid proxy from your broker or other agent.

 Directions to the Annual Meeting may be found at http://www.stregissanfrancisco.com/directions. Information on how to vote in
person at the Annual Meeting is discussed below.

What am I voting on?

 There are three matters scheduled for a vote:

Proposal No. 1: the election of three directors;• 

Proposal No. 2: the ratification of the selection by the Audit Committee of the Board of Deloitte & Touche LLP as our
independent registered public accounting firm for the year ending December 31, 2014; and

• 

Proposal No. 3: the approval, on an advisory basis, of the compensation of our named executive officers, as disclosed in
this Proxy Statement in accordance with SEC rules.

• 

What if another matter is properly brought before the Annual Meeting?

 The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are
properly brought before the Annual Meeting, it is the intention of the persons named in the proxy to vote on those matters in
accordance with their best judgment.

How do I vote?

 You may vote �For� all the nominees to the Board, �Withhold� your vote from all nominees or you may �Withhold� your vote for any
nominee you specify. For each of the other matters to be voted on, you may vote �For� or �Against� or abstain from voting.

 The procedures for voting are as follows:

 Stockholder of Record: Shares Registered in Your Name

 If you are a stockholder of record, you may vote in person at the Annual Meeting, vote by proxy over the telephone, vote by
proxy through the Internet or vote by proxy using a proxy card that you may request or that we may elect to deliver at a later time.
Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted. You may still
attend the Annual Meeting and vote in person even if you have already voted by proxy.

To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.• 
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To vote using the printed proxy card that may be delivered to you, simply complete, sign and date the proxy card that may
be delivered and return it promptly in the envelope provided. If you return your signed proxy card to us before the Annual
Meeting, we will vote your shares as you direct.

• 

2
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To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded instructions.
You will be asked to provide the control number from the Notice. Your vote must be received by 11:59 p.m. Eastern Time
on May 20, 2014 to be counted.

• 

To vote through the Internet, go to www.proxyvote.com to complete an electronic proxy card. You will be asked to provide
the control number from your Notice. Your vote must be received by 11:59 p.m. Eastern Time on May 20, 2014 to be
counted.

• 

 Beneficial Owner: Shares Registered in the Name of a Broker or Bank

 If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received a
Notice containing voting instructions from that organization rather than from us. Simply follow the voting instructions in the Notice to
ensure that your vote is counted. To vote in person at the Annual Meeting, you must obtain a valid proxy from your broker, bank or
other agent. Follow the instructions from your broker or bank included with these proxy materials, or contact your broker or bank to
request a proxy form.

We provide Internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the
authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any costs
associated with your Internet access, such as usage charges from Internet access providers and telephone companies.

Can I vote my shares by filling out and returning the Notice?

 No. The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the Notice and
returning it. The Notice provides instructions on how to vote by telephone or through the Internet, by requesting and returning a
printed proxy card or by submitting a ballot in person at the Annual Meeting.

How many votes do I have?

 On each matter to be voted upon, you have one vote for each share of Class A Common Stock and ten votes for each share of
Class B Common Stock you owned as of March 24, 2014. The Class A Common Stock and Class B Common Stock will vote
together as a single class on all proposals described in this Proxy Statement.

What happens if I do not vote?

 Stockholder of Record: Shares Registered in Your Name

 If you are a stockholder of record and do not vote by telephone, through the Internet, by completing the proxy card that may be
delivered to you or in person at the Annual Meeting, your shares will not be voted.

 Beneficial Owner: Shares Registered in the Name of a Broker or Bank

 If you are a beneficial owner and do not instruct your broker, bank or other agent how to vote your shares, the question of
whether your broker or nominee will still be able to vote your shares depends on whether the New York Stock Exchange, or NYSE,
deems the particular proposal to be a �routine� matter. Brokers and nominees can use their discretion to vote �uninstructed� shares
with respect to matters that are considered to be �routine,� but not with respect to �non-routine� matters.

 Under the rules and interpretations of the NYSE, �non-routine� matters are matters that may substantially affect the rights or
privileges of stockholders, such as mergers, stockholder proposals, elections of directors (even if not contested), executive
compensation (including any advisory stockholder votes on executive compensation and on the frequency of stockholder votes on
executive compensation) and certain corporate governance proposals, even if management-supported. Accordingly, your broker or
nominee may not vote your shares on Proposal No. 1 or Proposal No. 3 without your instructions, but may vote your shares on
Proposal No. 2.

3
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What if I return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted, as
applicable:

�For� the election of all three nominees for director;• 

�For� the ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm for the
year ending December 31, 2014; and

• 

�For� the advisory approval of executive compensation.• 

 If any other matter is properly presented at the Annual Meeting, your proxyholder (one of the individuals named on your proxy
card) will vote your shares using his best judgment.

Who is paying for this proxy solicitation?

 We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees may also
solicit proxies in person, by telephone or by other means of communication. Directors and employees will not be paid any additional
compensation for soliciting proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding
proxy materials to beneficial owners.

What does it mean if I receive more than one Notice?

 If you receive more than one Notice, your shares may be registered in more than one name or in different accounts. Please
follow the voting instructions on each of your Notices to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

 Stockholder of Record: Shares Registered in Your Name

 Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder of your
shares, you may revoke your proxy in any one of the following ways:

You may submit another properly completed proxy card with a later date.• 

You may grant a subsequent proxy by telephone or through the Internet.• 

You may send a timely written notice that you are revoking your proxy to our Corporate Secretary at 140 New
Montgomery Street, 9th Floor, San Francisco, California 94105.

• 

You may attend the Annual Meeting and vote in person. Simply attending the Annual Meeting will not, by itself, revoke
your proxy.

• 

 Your most current proxy card or telephone or Internet proxy is the one that is counted.

 Beneficial Owner: Shares Registered in the Name of a Broker or Bank

 If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker
or bank.

4
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How are votes counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count, for Proposal No.
1 to elect directors, �For� and �Withhold� votes and broker non-votes, and, with respect to all other proposals, votes �For� and �Against,�
abstentions and, if applicable, broker non-votes.

What are �broker non-votes�?

 As discussed above, when a beneficial owner of shares held in �street name� does not give instructions to the broker or nominee
holding the shares as to how to vote on matters deemed by the NYSE to be �non-routine,� the broker or nominee cannot vote the
shares. These unvoted shares are counted as �broker non-votes.�

How many votes are needed to approve each proposal?

 The following table summarizes the minimum vote needed to approve each proposal and the effect of abstentions and broker
non-votes.

Effect of
Proposal Effect of Broker Non-
Number Proposal Description Vote Required for Approval Abstentions Votes

1 Election of Directors Three nominees receiving the most
�For� votes from the holders of shares
present and entitled to vote

Withheld votes will
have no effect

None

2 Ratif ication of the selection of
Deloi t te & Touche LLP as our
independent registered publ ic
accounting firm for the year ending
December 31, 2014

�For� votes from the holders of shares
representing a majority of the voting
power of the shares present and
entitled to vote

Against None*

3 A d v i s o r y  a p p r o v a l  o f  t h e
c o m p e n s a t i o n  o f  o u r  n a m e d
executive officers

�For� votes from the holders of shares
representing a majority of the voting
power of the shares present and
entitled to vote

Against None

*     Broker non-votes will have no effect; however, Proposal No. 2 is considered a routine matter, and therefore no broker
non-votes are expected to exist in connection with Proposal No. 2.

What is the quorum requirement?

 In order to conduct business at the Annual Meeting, a quorum must be present in person or represented by proxy. A quorum will
be present if shares representing a majority of the aggregate voting power of shares of Class A Common Stock and Class B
Common Stock (voting together as a single class) entitled to vote are present at the Annual Meeting in person or represented by
proxy. On the record date, there were 60,900,106 shares of Class A Common Stock and 10,643,936 shares of Class B Common
Stock outstanding and entitled to vote. Thus, the holders of shares representing an aggregate of 83,669,734 votes must be present
in person or represented by proxy at the Annual Meeting to have a quorum.

 Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your
broker, bank or other nominee) or if you attend the Annual Meeting in person. Abstentions and broker non-votes will be counted
towards the quorum requirement. If there is no quorum, the holders of shares representing a majority of the voting power present at
the Annual Meeting in person or represented by proxy may adjourn the Annual Meeting to another date.
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When are stockholder proposals and director nominations due for next year�s annual meeting?

To be considered for inclusion in next year�s proxy materials, you must submit your proposal, in writing, by December 12, 2014
to our Corporate Secretary at 140 New Montgomery Street, 9th Floor, San Francisco, California 94105, and you must comply with
all applicable requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended, or the Exchange
Act.

 Pursuant to our Bylaws, if you wish to bring a proposal before the stockholders or nominate a director at the 2015 Annual
Meeting of Stockholders, but you are not requesting that your proposal or nomination be included in next year�s proxy materials, you
must notify our Corporate Secretary, in writing, not later than the close of business on February 20, 2015 nor earlier than the close
of business on January 21, 2015. However, if our 2015 Annual Meeting of Stockholders is not held between April 21, 2015 and
June 20, 2015, to be timely, notice by the stockholder must be received not earlier than the close of business on the 120th day prior
to the 2015 Annual Meeting of Stockholders and not later than the close of business on the later of the 90th day prior to the 2015
Annual Meeting of Stockholders or the 10th day following the day on which public announcement of the date of the 2015 Annual
Meeting of Stockholders is first made. You are also advised to review our Bylaws, which contain additional requirements about
advance notice of stockholder proposals and director nominations.

 The chair of the 2015 Annual Meeting of Stockholders may determine, if the facts warrant, that a matter has not been properly
brought before the meeting and, therefore, may not be considered at the meeting. In addition, the proxy solicited by the Board for
the 2015 Annual Meeting of Stockholders will confer discretionary voting authority with respect to (i) any proposal presented by a
stockholder at that meeting for which we have not been provided with timely notice and (ii) any proposal made in accordance with
our Bylaws, if the 2015 proxy statement briefly describes the matter and how management�s proxy holders intend to vote on it, if the
stockholder does not comply with the requirements of Rule 14a-4(c)(2) promulgated under the Exchange Act.

How can I find out the results of the voting at the Annual Meeting?

 Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be published in a current
report on Form 8-K that we expect to file with the SEC within four business days after the Annual Meeting. If final voting results are
not available to us in time to file a Form 8-K within four business days after the Annual Meeting, we intend to file a Form 8-K to
publish preliminary results and, within four business days after the final results are known to us, file an additional Form 8-K to
publish the final results.
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Proposal No. 1

ELECTION OF DIRECTORS

     Our Board is divided into three classes. Each class consists, as nearly as possible, of one-third of the total number of directors,
and each class has a three-year term. Vacancies on the Board may be filled only by persons elected by a majority of the remaining
directors. A director elected by the Board to fill a vacancy in a class, including vacancies created by an increase in the number of
directors, will serve for the remainder of the full term of that class and until the director�s successor is duly elected and qualified.

     The Board presently has nine members. There are three directors in the class whose term of office expires in 2014. If elected at
the Annual Meeting, each of these nominees would serve until the 2017 Annual Meeting of Stockholders and until his or her
successor has been duly elected and qualified, or, if sooner, until the director�s death, resignation or removal. Under our Corporate
Governance Guidelines, directors are encouraged and expected to attend the Annual Meeting. Eight of the directors attended the
2013 Annual Meeting of Stockholders.

     The following table sets forth information with respect to our directors, including the three nominees for election at the Annual
Meeting, as of March 24, 2014:

Director Principal Occupation/
Name Age Since Position Held With the Company

Class II Directors � Nominees for Election at the Annual Meeting

     Diane Irvine 55 Nov. 2011 Independent Advisor

     Max R. Levchin 38 Sept. 2004
Chairman of the Board; Chief Executive Officer of HVF, LLC
and HVF, Inc.

     Mariam Naficy 43 Jan. 2014 Chief Executive Officer, Minted LLC

Class III Directors � Continuing in Office until the 2015 Annual Meeting

     Geoff Donaker 41 Dec. 2010 Chief Operating Officer
     Robert Gibbs 42 May 2012 Partner, The Incite Agency; Contributor, MSNBC
     Jeremy Stoppelman 36 Sept. 2005 Co-Founder and Chief Executive Officer

Class I Directors � Continuing in Office until the 2016 Annual Meeting

     Fred D. Anderson 69 Feb. 2011
Lead Independent Director of the Board; Managing Director,
Elevation Partners

     Peter Fenton 41 Sept. 2006 General Partner, Benchmark Capital
     Jeremy Levine 40 Nov. 2005 Partner, Bessemer Venture Partners

     Each of the nominees listed below was recommended for election by the Nominating and Corporate Governance Committee of
the Board, or the Nominating Committee. Our Nominating Committee seeks to assemble a Board that, as a whole, possesses the
appropriate balance of professional and industry knowledge, financial expertise and high-level management experience necessary
to oversee and direct our business. To that end, the Nominating Committee has identified and evaluated these nominees in the
broader context of the Board�s overall composition, with the goal of selecting nominees who complement and strengthen the skills
of other members of the Board and who also exhibit integrity, collegiality, sound business judgment and other qualities that the
Nominating Committee views as critical to the effective functioning of the Board.

     Each of the nominees listed below is currently a director. Mr. Levchin was elected to the Board prior to our initial public offering,
or IPO, pursuant to a Third Amended and Restated Voting Agreement, dated January 22, 2010, by and among us and the holders
of our then-outstanding preferred stock, or the Voting Agreement. Specifically, Mr. Levchin was the designee of the holders of our
then-outstanding Series A Preferred Stock under the Voting Agreement. The Voting Agreement expired by its terms at the time of
our IPO and is no longer in effect.
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     Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and entitled to
vote on the election of directors. The three nominees receiving the highest number of affirmative votes will be elected. Shares
represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the three nominees named
below. If any nominee becomes unavailable for election as a result of an unexpected occurrence, shares that would have been
voted for that nominee will instead be voted for the election of a substitute nominee proposed by the Nominating Committee. Each
person nominated for election has agreed to serve if elected. Our management has no reason to believe that any nominee will be
unable to serve.

A brief biography of each nominee and each director whose term will continue after the Annual Meeting is set forth below. The
biographies below also include information regarding the specific experience, qualifications, attributes or skills of each nominee or
director that led the Nominating Committee to determine that such individual should serve as a member of the Board as of the date
of this Proxy Statement.

Nominees for Election for a Three-Year Term Expiring at the 2017 Annual Meeting

 Diane Irvine most recently served as Chief Executive Officer of Blue Nile, Inc., an online retailer of diamonds and fine jewelry,
from February 2008 to November 2011 and as President from February 2007 to November 2011. Ms. Irvine also served on the
board of directors of Blue Nile from May 2001 to November 2011, and she served as Chief Financial Officer of Blue Nile from
December 1999 to September 2007. From February 1994 to May 1999, Ms. Irvine served as Vice President and Chief Financial
Officer of Plum Creek Timber Company, Inc., a timberland management and wood products company. From September 1981 to
February 1994, Ms. Irvine served in various capacities, most recently as a partner, with Coopers & Lybrand LLP, an accounting
firm. Ms. Irvine currently serves on the board of directors of CafePress Inc., an e-commerce platform, which she joined in May
2012, and formerly served on the boards of directors of Ticketmaster Entertainment, Inc., a live entertainment ticketing and
marketing company, from August 2008 to January 2010 and Davidson Companies, an investment banking and asset management
company, from January 1998 to January 2009. Ms. Irvine holds a B.S. in Accounting from Illinois State University and an M.S. in
Taxation from Golden Gate University. The Nominating Committee believes Ms. Irvine should serve on the Board due to her
financial expertise and extensive experience in public company management.

 Max Levchin is currently an investor in and adviser to emerging technology companies. He has also served as Chief Executive
Officer of Affirm, Inc., a consumer financial services company, and Chief Executive Officer of HVF, LLC, a startup innovation lab,
since January 2012. Previously, Mr. Levchin was Vice President of Engineering at Google, Inc., an Internet search company, from
August 2010 to August 2011. Prior to Google, Mr. Levchin was founder and Chief Executive Officer of Slide, Inc., a developer of
social applications such as photo and video self-expression and social games, from January 2005 to August 2010, when it was
acquired by Google. Prior to founding Slide, Mr. Levchin was Chief Technology Officer and a director at PayPal, Inc., an online
payment company, from March 2000 to December 2002, when it was acquired by eBay Inc., an Internet marketplace and online
payments platform company. Mr. Levchin co-founded Confinity Inc., an Internet and electronics company, in December 1998, and
served as the Chief Technology Officer and a director through March 2000, when Confinity merged with X.com and became
PayPal. Mr. Levchin founded NetMeridian Software, a developer of early palm-top security applications, in January 1996, and
served as Chief Executive Officer from January 1996 to December 1998. Mr. Levchin currently serves on the board of directors of
Yahoo! Inc., an Internet search company, which he joined in December 2012. He received a B.S. in Computer Science from the
University of Illinois, Urbana-Champaign in 1997. The Nominating Committee believes Mr. Levchin should serve on the Board due
to his extensive background and experience in the social media and Internet industry and as a seasoned entrepreneur.

 Mariam Naficy has been the Chief Executive Officer of Minted LLC, an online marketplace for independent design and art, since
she founded the company in June 2007. Prior to founding Minted, she was the general manager of the e-commerce division of The
Body Shop International plc, a cosmetics retailer, from November 2003 to June 2007. She previously served as Vice President,
Marketing and Product Development of Movielink, LLC, a web-based video on demand service, from April 2002 to May 2003,
Interim Vice President of Marketing for Columbia Tristar International Television, a television and distribution and production
company, from January 2002 to May 2002, and co-founder and Chief Executive Officer of Eve.com, an online cosmetics retailer,
from June 1998 to October 2000, when it was acquired by Idealab. Ms. Naficy also sits on the board of Every Mother Counts, a
non-profit organization founded to increase public awareness and support for improved maternal and child health. She holds a B.A.
in Political Economy from Williams College and an M.B.A. from the Stanford University Graduate School of Business. The
Nominating Committee believes Ms. Naficy should serve on the Board due to her expertise in operating and managing companies
in the e-commerce sector.

The Board Recommends
A Vote �For� All Of The Named Nominees
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Directors Continuing in Office Until the 2015 Annual Meeting

Geoff Donaker has served as our Chief Operating Officer since June 2006. Since joining us in November 2005 as the Vice
President of Business Development, Mr. Donaker has helped to orchestrate our geographic expansion, build our revenue lines and
hire our management team. Prior to joining us, Mr. Donaker served in several roles at eBay, including Director of International
Categories and Director of Collectibles, from May 2001 to November 2005. Prior to eBay, he held various management and
marketing roles at Internet companies, including Voter.com, Excite@Home, an Internet search provider, and Excite, from 1998
through 2000. Mr. Donaker began his career with Mercer Management Consulting (now Oliver Wyman) from August 1995 to
January 1998. He holds a B.S. in Mechanical Engineering from Stanford University. The Nominating Committee believes Mr.
Donaker should serve on the Board due to his experience in the Internet industry and the perspective gained from working with us
since our early stages.

 Robert Gibbs has been a Partner at The Incite Agency, a strategic communications firm, since June 2013 and contributor to
cable news channel MSNBC since February 2013. Mr. Gibbs previously served as a senior campaign advisor to President Barack
Obama for the 2012 presidential election from January 2012 to November 2012. From January 2009 to February 2011, he served
as the 28th White House Press Secretary. Prior to January 2009, Mr. Gibbs was the communications director for then-U.S. Senator
Obama and for Mr. Obama�s 2008 presidential campaign. Previously, Mr. Gibbs was press secretary of John Kerry�s 2004
presidential campaign and has previously specialized in Senate campaigns, having served as communications director for the
Democratic Senatorial Campaign Committee and for four individual Senate campaigns, including those of Mr. Obama in 2004 and
Fritz Hollings in 1998. Mr. Gibbs holds a B.A. in Political Science from North Carolina State University. The Nominating Committee
believes Mr. Gibbs should serve on the Board due to his significant media, communications and public policy experience.

 Jeremy Stoppelman is our co-founder and has served as our Chief Executive Officer since our inception in 2004. Prior to
founding Yelp, Mr. Stoppelman held various engineering roles at PayPal from February 2000 to June 2003, most recently serving
as the Vice President of Engineering. Prior to PayPal, Mr. Stoppelman was a software engineer at Excite@Home from August 1999
to January 2000. He holds a B.S. in Computer Engineering from the University of Illinois. The Nominating Committee believes Mr.
Stoppelman should serve on the Board due to the perspective gained from his experience as one of our founders and our Chief
Executive Officer and his experience in the Internet industry.

Directors Continuing in Office Until the 2016 Annual Meeting

 Fred D. Anderson has been a Managing Director of Elevation Partners, a private equity firm focused on the media and
entertainment industry, since July 2004. From March 1996 to June 2004, Mr. Anderson served as Executive Vice President and
Chief Financial Officer of Apple Inc., a manufacturer of personal computers and related software. Prior to joining Apple, Mr.
Anderson was Corporate Vice President and Chief Financial Officer of Automatic Data Processing, Inc., an electronic transaction
processing firm, from August 1992 to March 1996. On April 24, 2007, the SEC filed a complaint against Mr. Anderson and another
former officer of Apple. The complaint alleged that Mr. Anderson failed to take steps to ensure that the accounting for an option
granted in 2001 to certain executives of Apple, including himself, was proper. Simultaneously with the filing of the complaint, Mr.
Anderson settled with the SEC, neither admitting nor denying the allegations in the complaint. In connection with the settlement,
Mr. Anderson agreed to a permanent injunction from future violations of Sections 17(a)(2) and 17(a)(3) of the Securities Act of
1933, as amended, or the Securities Act, and Section 16(a) of the Exchange Act and Rules 13b2-2 and 16a-3 thereunder, and from
aiding and abetting future violations of Sections 13(a), 13(b)(2)(A), 13(b)(2)(B) and 14(a) of the Exchange Act and Rules 12b-20,
13a-1, 13a-13 and 14a-9 thereunder. He also agreed to disgorge approximately $3.5 million in profits and interest from the option
he received and to pay a civil penalty of $150,000. Under the terms of the settlement, Mr. Anderson may continue to act as an
officer or director of public companies. Mr. Anderson also served on the boards of directors of Apple from June 2004 to September
2006, E. Piphany, Inc. from May 2003 to September 2005, Palm, Inc. from October 2007 to July 2010 and Move, Inc. from
November 2006 to March 2012. Mr. Anderson currently serves on the board of directors of eBay and the board of trustees of
Whittier College. Mr. Anderson holds a B.A. from Whittier College and an M.B.A. from the University of California, Los Angeles. The
Nominating Committee believes Mr. Anderson�s extensive global financial management expertise as the former chief financial
officer of global technology firms gives him the experience, qualifications and skills to serve as a director. In addition, his significant
expertise on the boards of directors of other public and private technology companies at various stages of development provides
the Board with important perspectives on corporate governance matters.

9

Edgar Filing: YELP INC - Form DEF 14A

17



Peter Fenton has been a General Partner at Benchmark, a venture capital firm, where his investment interests include software,
digital media and technology-enabled services, since September 2006. Prior to joining Benchmark, Mr. Fenton was a Managing
Partner at Accel Partners, a venture capital firm, from October 1999 to May 2006. Prior to joining the venture capital community, he
was General Manager of Video at Autonomy Virage, Inc., a multimedia information retrieval company, from April 1996 to April
1998. Mr. Fenton has also served on the board of directors of Twitter, Inc., a social media platform, since February 2009. He holds
an M.B.A. from the Stanford University Graduate School of Business and a B.A. in Philosophy from Stanford University. The
Nominating Committee believes Mr. Fenton should serve on the Board due to his extensive background in and experience with the
venture capital industry, providing guidance and counsel to a wide variety of Internet and technology companies and serving on the
boards of directors of a range of public and private companies.

 Jeremy Levine is a Partner at Bessemer Venture Partners, a venture capital firm, which he joined in May 2001, where his
investment interests include entrepreneurial startups and high growth companies in various industries, including consumer Internet,
consumer software and business software and services. Prior to joining Bessemer, Mr. Levine was Vice President of Operations at
Dash.com Inc., an Internet software publisher, from June 1999 to May 2001. Prior to Dash, Mr. Levine was an Associate at AEA
Investors, a management buyout firm, where he specialized in consumer products and light industrials, from July 1997 to June
1999. Previously, Mr. Levine was with McKinsey & Company as a management consultant from June 1995 to July 1997. Mr. Levine
holds a B.S. in Computer Science and Economics from Duke University. The Nominating Committee believes Mr. Levine should
serve on the Board due to his extensive background in and experience with the venture capital industry, providing guidance and
counsel to a wide variety of Internet and technology companies and serving on the boards of directors of a range of private
companies.

INFORMATION REGARDING THE BOARD AND CORPORATE GOVERNANCE

Independence of the Board

 Under the NYSE listing standards, a majority of the members of a listed company�s board of directors must qualify as
�independent,� as affirmatively determined by its board of directors. The Board consults with our counsel to ensure that its
determinations are consistent with relevant securities and other laws and regulations regarding the definition of �independent,�
including those set forth in pertinent listing standards of the NYSE, as in effect from time to time.

 Consistent with these considerations, after review of all relevant identified transactions or relationships between each director,
or any of his or her family members, and the Company, our executive management and independent auditors, the Board has
affirmatively determined that the following seven directors are independent directors within the meaning of the applicable NYSE
listing standards: Ms. Irvine, Ms. Naficy and Messrs. Anderson, Fenton, Gibbs, Levchin and Levine. In addition, the Board had
previously determined that Keith Rabois was an independent director within the meaning of the applicable NYSE listing standards
prior to his resignation from the Board in January 2014.

 In making these determinations, the Board found that none of these directors, former directors or nominees for director had a
material or other disqualifying relationship with the Company. It considered the current and prior relationships that each
non-employee director has with our company and each other and all other facts and circumstances the Board deemed relevant in
determining their independence, including the beneficial ownership of our capital stock by each non-employee director. Mr.
Stoppelman, our Chief Executive Officer, and Mr. Donaker, our Chief Operating Officer, are not independent directors by virtue of
their employment with the Company.
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Board Leadership Structure

Our Board currently has both an independent Chairman and a Lead Independent Director: Messrs. Levchin and Anderson,
respectively. Mr. Levchin has authority, among other things, to call and preside over Board meetings and, together with Mr.
Anderson, set meeting agendas. As a result of Mr. Levchin�s extensive history with and knowledge of Yelp, he is able to provide
valuable insight and help ensure that the Board and management act with a common purpose. In our view, having a Chairman far
removed from management would have the potential to give rise to divided leadership, which could interfere with good decision
making or weaken our ability to develop and implement strategy. Instead, we believe that Mr. Levchin�s history with the Company
makes him best positioned to act as a bridge between management and the Board, facilitating the regular flow of information and
implementation of our strategic initiatives and business plans.

 While the Board believes that Mr. Levchin�s service as Chairman is appropriate and in the best interests of the Company and our
stockholders, it determined that it would be beneficial to have a Lead Independent Director as well to reinforce the independence of
the Board in its oversight of our business and affairs. In particular, the Board believes that having a Lead Independent Director to
complement a Chairman with an extensive history with the Company helps foster an environment that is conducive to objective
evaluation and oversight of management�s performance, increasing management accountability and improving the ability of the
Board to monitor whether management�s actions are in the best interests of the Company and our stockholders. Accordingly, the
Board appointed Mr. Anderson, an independent director with deep technology and financial experience, as Lead Independent
Director in November 2011. Under our Bylaws and Corporate Governance Guidelines, the Lead Independent Director has
authority, among other things, to establish meeting agendas with the Chairman, preside over and establish agendas for executive
sessions of the independent directors and preside over any portions of meetings of the Board at which (i) the evaluation or
compensation of the Chief Executive Officer is presented or discussed and (ii) the performance of the Board is presented or
discussed.

 Together, our Chairman and Lead Independent Director have substantial ability to shape the work of the Board. The Board
believes that Mr. Levchin�s tenure with and knowledge of Yelp, combined with Mr. Anderson�s significant experience on the boards
of directors of other public and private technology companies at various stages of development, enhances the effectiveness of the
Board as a whole.

Role of the Board in Risk Oversight

 Our Board recognizes the importance of effective risk oversight in running a successful business and in fulfilling its fiduciary
responsibilities to Yelp and its stockholders. While our management is responsible for the day-to-day management of the risks that
we face, the Board is responsible for overseeing our aggregate risk profile and our risk management process, as well as ensuring
that an appropriate culture of risk management exists within the Company and setting the right �tone at the top.�

 The Board believes that its current leadership structure facilitates its risk oversight responsibilities. In particular, the Board
believes the Lead Independent Director, majority-independent Board and independent Board committees provide a well-functioning
and effective balance to an experienced Chairman and the members of our executive management on the Board. Although the
Board does not have a standing risk management committee, it administers its oversight function directly as well as through its
standing committees that address risks inherent in their respective areas of oversight. In particular, our Board is responsible for
monitoring and assessing strategic risk exposure, including a determination of the nature and level of risk appropriate for the
Company.

 The Audit Committee of the Board, or the Audit Committee, has the responsibility to consider and discuss our major financial
risk exposures and the steps our management has taken to monitor and control these exposures, including guidelines and policies
to govern the process by which risk assessment and management are undertaken. Our Audit Committee also monitors compliance
with legal and regulatory requirements, in addition to oversight of the performance of our internal audit function.
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Our Nominating Committee oversees risks related to our overall corporate governance, including Board and committee
composition, Board size and structure and director independence, as well as succession planning for the Board and management.
In addition, the Nominating Committee monitors the effectiveness of our Corporate Governance Guidelines and Code of Business
Conduct and Ethics, including whether they are successful in preventing illegal and improper liability-creating conduct.

 The Compensation Committee of the Board, or the Compensation Committee, assesses and monitors whether any of our
compensation policies and programs has the potential to encourage excessive risk taking. For additional information regarding the
Compensation Committee�s review of compensation-related risk, please see the section of this Proxy Statement entitled �Executive
Compensation�Compensation Risk Assessment.�

 Both the Board as a whole and the various standing committees receive periodic reports from executive management, as well
as incidental reports as matters may arise. It is the responsibility of the committee chairs to report findings regarding material risk
exposures to the Board as appropriate.

Meetings of The Board

 The Board met five times during 2013. Each Board member attended at least 75% of the aggregate number of meetings of the
Board and of the committees on which he or she served, held during the portion of the last fiscal year for which he or she was a
director or committee member.

Information Regarding Committees of the Board

 The Board has three standing committees: the Audit Committee, Compensation Committee and Nominating Committee. The
following table provides membership and meeting information for the year ended December 31, 2013 for each of the Board
committees:

Name Audit Compensation Nominating
Max Levchin
Fred Anderson (1)(2)

Peter Fenton
Robert Gibbs (1)

Diane Irvine
Jeremy Levine (3)

Keith Rabois (2) (3)

Total meetings in 2013 11 7 2

____________________

Committee Chairperson

Committee Member

(1) Mr. Anderson resigned from the Audit Committee, and the Board appointed Mr. Gibbs to the Audit Committee, effective
February 28, 2013.

(2) Mr. Rabois resigned from the Audit Committee, and the Board re-appointed Mr. Anderson to the Audit Committee replacing
Mr. Rabois, effective June 5, 2013.

(3) Mr. Rabois resigned from the Nominating Committee in connection with his resignation from the Board on January 17, 2014.
The Board subsequently designated Mr. Levine as Chair of the Nominating Committee and appointed Ms. Naficy as a
member of the Nominating Committee.
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Below is a description of each committee of the Board. The Board has determined that each member of each committee meets
the applicable NYSE rules and regulations regarding �independence� and that each member is free of any relationship that would
impair his or her individual exercise of independent judgment with regard to Yelp.

Audit Committee

     The Board established the Audit Committee to oversee our corporate accounting and financial reporting processes, systems of
internal control over financial reporting and audits of our financial statements and the quality and integrity of our financial
statements and reports. For this purpose, the Audit Committee performs several functions, including:

reviewing and pre-approving the engagement of our independent registered public accounting firm to perform audit
services and any permissible non-audit services;

• 

evaluating the performance of our independent registered public accounting firm and deciding whether to retain its
services;

• 

monitoring the rotation of partners of our independent registered public accounting firm on our engagement team as
required by law;

• 

reviewing our annual and quarterly financial statements and reports and discussing the statements and reports with our
independent registered public accounting firm and management, including a review of disclosures under �Management�s
Discussion and Analysis of Financial Conditions and Results of Operations�;

• 

conferring with management and our independent registered public accounting firm regarding the scope, adequacy and
effectiveness of our internal control over financial reporting;

• 

considering and approving or disapproving all related-party transactions;• 

reviewing, with our independent registered public accounting firm and management, significant issues that may arise
regarding accounting principles and financial statement presentation, as well as matters concerning the scope, adequacy
and effectiveness of our financial controls;

• 

conducting an annual assessment of the performance of the Audit Committee and its members, and the adequacy of its
charter; and

• 

establishing procedures for the receipt, retention and treatment of complaints received by us regarding financial controls,
accounting or auditing matters.

• 

 The Audit Committee is currently composed of three directors, Ms. Irvine and Messrs. Anderson and Gibbs, each of whom the
Board has determined to be independent (as independence is currently defined in Section 303A.02 of the NYSE listing standards
and in Rule 10A-3(b)(1) promulgated under the Exchange Act). Mr. Anderson served on the Audit Committee until February 28,
2013, when he resigned in connection with the expiration of the Audit Committee independence phase-in period available for newly
listed companies. At that time, Mr. Anderson did not meet the definition of independence for Audit Committee members under Rule
10A-3(b)(1) due to his beneficial ownership of a significant percentage of our capital stock. The Board appointed Mr. Gibbs to
replace Mr. Anderson effective on February 28, 2013. On June 5, 2013, following the disposition of certain shares beneficially
owned by Mr. Anderson, the Board determined that he met the definition of independence for Audit Committee members under
Rule 10A-3(b)(1) and re-appointed him to the Audit Committee to replace Mr. Rabois, who resigned from the Audit Committee at
that time.

The Board has also determined that Ms. Irvine and Mr. Anderson each qualify as an �audit committee financial expert,� as defined
in applicable SEC rules. The Board made a qualitative assessment of Ms. Irvine�s and Mr. Anderson�s level of knowledge and
experience based on a number of factors, including their formal education and experiences as described in their biographies
included in this Proxy Statement. Ms. Irvine is the Chair of the Audit Committee.
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The Audi t  Commit tee has adopted a  wr i t ten char ter  that  is  ava i lab le  to  s tockholders  on our  webs i te  a t
http://www.yelp-ir.com/phoenix.zhtml?c=250809&p=irol-govhighlights.

Audit Committee Report(1)

 The Audit Committee has reviewed and discussed the audited financial statements for the year ended December 31, 2013 with
management of the Company. The Audit Committee has discussed with the independent registered public accounting firm the
matters required to be discussed by Auditing Standard No. 16, Communications with Audit Committees, as adopted by the Public
Company Accounting Oversight Board, or PCAOB. The Audit Committee has also received the written disclosures and the letter
from the independent registered public accounting firm required by applicable requirements of the PCAOB regarding the
independent accountants� communications with the Audit Committee concerning independence, and has discussed with the
independent registered public accounting firm the accounting firm�s independence. Based on the foregoing, the Audit Committee
has recommended to the Board that the audited financial statements be included in the Company�s Annual Report on Form 10-K for
the year ended December 31, 2013.

Respectfully submitted,
The Audit Committee of the Board of Directors

Diane Irvine, Chair
Fred Anderson
Robert Gibbs

____________________

(1) The material in this report is not �soliciting material,� is furnished to, but not deemed �filed� with, the SEC and is not deemed to
be incorporated by reference in any filing of Yelp under the Securities Act or the Exchange Act, whether made before or after
the date hereof and irrespective of any general incorporation language in any such filing.

Compensation Committee

 The Board established the Compensation Committee to oversee our compensation policies, plans and programs, and to review
and determine the compensation to be paid to our executive officers and directors. The functions of the Compensation Committee
include:

determining the compensation and other terms of employment of our Chief Executive Officer and our other executive
officers and reviewing and approving corporate performance goals and objectives relevant to such compensation, if
appropriate;

• 

reviewing and recommending to the full Board the compensation of our directors;• 

evaluating, adopting and administering the equity incentive plans, compensation plans and similar programs advisable for
us, as well as modification or termination of existing plans and programs;

• 

establishing policies with respect to equity compensation arrangements;• 

reviewing with management our disclosures under the caption �Compensation Discussion and Analysis� and recommending
to the full Board its inclusion in our periodic reports to be filed with the SEC; and

• 

reviewing and evaluating, at least annually, the performance of the Compensation Committee and the adequacy of its
charter.

• 

 Our Compensation Committee is currently composed of two directors, Messrs. Fenton and Anderson, each of whom the Board
has determined to be independent under the NYSE listing standards, a �non-employee director� as defined in Rule 16b-3
promulgated under the Exchange Act and an �outside director� as that term is defined in Section 162(m) of the Internal Revenue
Code of 1986, as amended, or the Code. Mr. Fenton is the Chair of the Compensation Committee.
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The Compensation Committee has adopted a written charter that is available to stockholders on our website at
http://www.yelp-ir.com/phoenix.zhtml?c=250809&p=irol-govhighlights. Under its charter, the Compensation Committee may form
and delegate authority to subcommittees as appropriate, including, but not limited to, a subcommittee composed of one or more
members of the Board to grant stock awards under our equity incentive plans.

     The specific determinations of the Compensation Committee with respect to executive compensation for 2013 and the
Compensation Committee Report, as well as the Compensation Committee�s processes and procedures and the role of our
executive officers in recommending and determining executive compensation, are described in detail in the section of this Proxy
Statement entitled �Executive Compensation�Compensation Discussion and Analysis.� Our compensation arrangements for our
non-employee directors are described under the section of this Proxy Statement entitled ��Director Compensation� below.

Compensation Committee Interlocks and Insider Participation

     No member of the Compensation Committee is currently or has been at any time one of our officers or employees. None of our
executive officers currently serve, or has served during the last year, as a member of the board of directors or compensation
committee of any entity that has one or more executive officers serving as a member of our Board or Compensation Committee.

Nominating and Corporate Governance Committee

     The Board established the Nominating Committee to oversee our corporate governance functions. Specifically, the functions of
the Nominating Committee include:

reviewing periodically and evaluating director performance on our Board and its applicable committees, and
recommending to the Board and management areas for improvement;

• 

interviewing, evaluating, nominating and recommending individuals for membership on our Board;• 

reviewing and recommending to our Board any amendments to our corporate governance policies; and• 

reviewing and assessing, at least annually, the performance of the Nominating Committee and the adequacy of its charter.• 

 The Nominating Committee is currently composed of three directors, Messrs. Levine and Levchin and Ms. Naficy, each of whom
the Board has determined to be independent under the NYSE listing standards. Mr. Levine is the Chair of the Nominating
Committee. Mr. Rabois served as the Chair of the Nominating Committee until January 17, 2014, when he resigned from the
Nominating Committee and the Board. The Board appointed Ms. Naficy to replace Mr. Rabois on March 5, 2014.
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