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(e.g., puts, calls, warrants, options, convertible securities)
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C/O GROUPON, INC.

600 WEST CHICAGO AVENUE, SUITE 400
CHICAGO, IL 60654
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/s/ Erin G. Stone, by Power of
Attorney

CFO

10/27/2017

**Signature of Reporting Person pae

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Shares withheld by the issuer to satisfy the mandatory tax withholding requirement upon vesting of restricted stock units. This is not an
open market sale of securities.

(1)

(2) Each restricted stock unit represents a contingent right to receive one share of Common Stock.

287,581 of the restricted stock units reported on this line vested on April 25, 2017; 220,000 of the restricted stock units reported on this
line will vest quarterly in four equal installments beginning on July 25, 2017; and 188,572 of the restricted stock units reported on this
line will vest quarterly in four equal installments beginning on July 25, 2018, in each case subject to Mr. Randolfi's continued
employment with the Company through each vesting date.
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