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LANDCADIA HOLDINGS, INC.
1510 West Loop South
Houston, Texas 77027

Dear Landcadia Holdings, Inc. Stockholder:

We cordially invite you to attend a special meeting of the stockholders of Landcadia Holdings, Inc., a
Delaware corporation (“we,” “us,” “our” or the “Company”’), which will be held on November 15, 2018, at 10:00
a.m., Eastern Time, at the offices of Winston & Strawn LLP, located at 200 Park Avenue, New York, NY 10166
(the “special meeting”).

On May 16, 2018, the Company, Landcadia Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and
Waitr Incorporated, a Louisiana corporation (“Waitr”), entered into an Agreement and Plan of Merger (the
“Merger Agreement”), pursuant to which, subject to the satisfaction or waiver of certain conditions set forth
therein, Waitr will merge with and into Merger Sub, with Merger Sub surviving the merger in accordance with the
Delaware General Corporation Law as a wholly owned indirect subsidiary of the Company (the transactions
contemplated by the Merger Agreement, the “business combination”). Upon the consummation of the business
combination, the Company will change its name to Waitr Holdings Inc. You are being asked to vote on the
business combination.

At the special meeting, our stockholders will be asked to consider and vote upon a proposal (the “Business
Combination Proposal”) to adopt the Merger Agreement, a copy of which is attached to the accompanying proxy
statement as Annex A, and approve the business combination. The aggregate consideration for the business
combination will be $300,000,000, payable in the form of cash and shares of the Company’s common stock
valued at $10.00 per share, plus up to approximately $8,000,000 payable in the form of Company stock options to
be issued to holders of options to purchase Waitr shares that are unvested, outstanding and unexercised as of
immediately prior to the effective time of the business combination (the “Effective Time”). The cash portion of
the consideration will be an aggregate amount equal to the sum of (i) approximately $50,000,000, plus (ii) an
additional amount, if any, up to $25,000,000 that will be determined in accordance with the Merger Agreement
(the “Cash Consideration”). The remainder of $300,000,000 less the Cash Consideration will be paid in the form
of shares of the Company’s common stock valued at $10.00 per share. In addition, all options to purchase Waitr
shares that are unvested, outstanding and unexercised as of immediately prior to the Effective Time, valued at
approximately $8,000,000 as of the execution of the Merger Agreement, will be assumed by the Company.

The Cash Consideration payable to the Waitr securityholders will be paid from cash available to us from the
trust account (the “trust account”) that holds the proceeds (including interest) of our initial public offering that
closed on June 1, 2016 (our “IPO”), and after giving effect to taxes payable, any redemptions that may be elected
by any of our public stockholders for their pro rata share of the aggregate amount of funds on deposit in the trust
account.

At the special meeting, our stockholders will be asked to adopt the Merger Agreement and approve the
business combination. In addition, you are being asked to consider and vote upon:

1. aproposal to approve, for purposes of complying with applicable Nasdaq listing rules, the issuance of
more than 20% of the Company’s issued and outstanding common stock pursuant to the business
combination (the “Nasdaq Proposal”);

2. the following proposals (collectively, the “Charter Proposals”) relating to the Company’s proposed
third amended and restated certificate of incorporation (the “proposed charter”), a copy of which is
attached to the accompanying proxy statement as Annex B, which, if approved, would take effect upon
the closing of the business combination (the “Closing”):

a. to approve, upon the completion of the business combination and the conversion of the
Company’s Class F common stock, par value $0.0001 per share (“Class F Common stock™), into
the Company’s Class A common stock, par value $0.0001 per share (“Class A common stock™),
the increase of the authorized capital stock of the Company from 221,000,000 shares, consisting
0f 200,000,000 shares of Class A common stock, 20,000,000 shares of Class F common stock and
1,000,000 shares of preferred stock, to 250,000,000 shares, which
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would consist of 249,000,000 shares of common stock, par value $0.0001 per share (“common
stock™), and 1,000,000 shares of preferred stock, par value $0.0001 per share, by, on the effective
date of the filing of the proposed charter: (i) reclassifying all Class A common stock as common
stock; (ii) reclassifying all Class F common stock as common stock; and (iii) creating an
additional 29,000,000 shares of common stock (“‘Charter Proposal A”);

b. to approve provisions providing that directors may only be removed by the affirmative vote of
holders of at least seventy-five percent (75%) of the voting power of all then outstanding shares of
capital stock entitled to vote generally in the election of directors (“Charter Proposal B”);

c. to approve provisions providing that (i) the affirmative vote of at least seventy-five percent (75%)
of the voting power of all then outstanding shares of capital stock entitled to vote generally in the
election of directors will be required for stockholders to adopt, amend, alter or repeal the bylaws
and (ii) certain provisions of our charter may only be amended or repealed by the affirmative vote
of at least seventy-five percent (75%) of the outstanding shares entitled to vote thereon (“Charter
Proposal C”); and

d. to approve certain additional changes, including (i) changing the post-combination company’s
corporate name from “Landcadia Holdings, Inc.” to “Waitr Holdings Inc.”, (ii) changing the
purpose of the post-combination company to “any lawful act or activity for which corporations
may be organized under the DGCL,” (iii) amending the provisions relating to the indemnification
and advancement of expenses to directors and officers under certain circumstances, (iv) providing
that the Court of Chancery of the State of Delaware and the United States District Court for the
State of Delaware will be the sole and exclusive forums for stockholder actions and (v)
eliminating certain provisions specific to our status as a blank check company, which the
Company’s Board of Directors (our “Board”) believes are necessary to adequately address the
needs of the post-combination company (“Charter Proposal D”);

a proposal to elect, effective at the Closing, seven directors to serve staggered terms on our Board until
the 2019, 2020 and 2021 annual meeting of stockholders, respectively, or until his successor is elected
and qualified (the “Director Election Proposal”);

a proposal to approve the Waitr Holdings, Inc. 2018 Omnibus Incentive Plan, a copy of which is
attached to the accompanying proxy statement as Annex C (the “Incentive Plan”), including the
authorization of the initial share reserve under the Incentive Plan and also for purposes of complying
with Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Incentive Plan
Proposal”); and

a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies if there are insufficient votes for, or otherwise in connection with, the
approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposals or the
Incentive Plan Proposal (the “Adjournment Proposal”).

Each of these proposals is more fully described in the accompanying proxy statement, which you are

encouraged to read carefully.

Our publicly-traded common stock, units and warrants are currently listed on the Nasdaq Capital Market

under the symbols “LCA,” “LCAHU” and “LCAHW,” respectively. We intend to apply to continue the listing of
our common stock and warrants on Nasdaq under the symbols “WTRH” and “WTRHW,” respectively, upon the

Closing. Our units will automatically separate into the component securities upon consummation of the business

combination and, as a result, will no longer trade as a separate security.

Pursuant to our second amended and restated certificate of incorporation (our “charter”), we are providing

our public stockholders with the opportunity to redeem, upon the Closing, shares of Class A Common stock then
held by them (“public shares”) for a per-share price, payable in cash, equal to the aggregate amount then on
deposit in the trust account as of two business days prior to the consummation
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of the business combination, including interest (which interest shall be net of taxes payable) divided by the
number of then outstanding public shares, subject to the limitations described herein. The per-share amount we
will distribute to investors who properly redeem their shares will not be reduced by the deferred underwriting
commission totaling $8,750,000 that we will pay to the underwriters of our IPO or transaction expenses incurred
in connection with the business combination. For illustrative purposes, based on the fair value of marketable
securities held in our trust account of approximately $236,881,564 as of September 30, 2018, the estimated per
share redemption price would have been approximately $10.18. Public stockholders may elect to redeem their
shares even if they vote for the business combination.

You will be entitled to receive cash for any public shares to be redeemed only if you:

(i)(a) hold public shares or (b) hold public shares through units and you elect to separate your units into
the underlying public shares and warrants (the “public warrants”) prior to exercising your redemption rights
with respect to the public shares; and

(i1) prior to 5:00 p.m., Eastern Time, on November 13, 2018, (a) submit a written request to Continental
Stock Transfer & Trust Company, our transfer agent (the “Transfer Agent”), that the Company redeem your
public shares for cash and (b) deliver your public shares to the Transfer Agent, physically or electronically
through the Depository Trust Company.

Holders of units must elect to separate the underlying public shares and public warrants prior to exercising
redemption rights with respect to the public shares. Any demand for redemption, once made, may be withdrawn
at any time until the deadline for exercising redemption requests and thereafter, with our consent, until the
Closing.

A public stockholder, together with any of his, her or its affiliates or any other person with whom it is acting
in concert or as a “group” (as defined under Section 13 of the Securities Exchange Act of 1934, as amended), will
be restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s shares,
in excess of 15% of the shares of Class A common stock included in the units sold in our IPO. We have no
specified maximum redemption threshold under our charter, other than the aforementioned 15% threshold and the
limitation that in no event will we redeem our public shares in an amount that would cause out net tangible assets
to be less than $5,000,001. Each redemption of shares of Class A common stock by our public stockholders will
reduce the amount in our trust account, which held marketable securities with a fair value of approximately
$236,881,564 as of September 30, 2018. The Merger Agreement provides that Waitr’s obligation to consummate
the business combination is conditioned on the Company delivering evidence that the Company will have no less
than an aggregate amount of $75,000,000 in cash or investments in government securities or money market funds
that invest only in direct United States treasury obligations immediately after the Closing (and following any
redemptions of public shares and payment of expenses related to the business combination). This condition to
Closing in the Merger Agreement is for the sole benefit of the parties thereto and may be waived by Waitr. If, as a
result of redemptions of public shares by our public stockholders, this condition is not met (or waived), then
Waitr may elect not to consummate the business combination. Holders of our outstanding public warrants do not
have redemption rights in connection with the business combination. Unless otherwise specified, the information
in the accompanying proxy statement assumes that none of our public stockholders exercise their redemption
rights with respect to their public shares.

Fertitta Entertainment, Inc., a Texas corporation, and Jefferies Financial Group Inc. (f/k/a Leucadia National
Corporation), a New York corporation (together, our “sponsors”), as well as our officers and directors, have
agreed to waive their redemption rights with respect to any public shares they may hold in connection with the
consummation of the business combination, and the Class F common stock, par value $0.0001 per share (the
“founder shares”), will be excluded from the pro rata calculation used to determine the per-share redemption
price. Currently, our sponsors beneficially own 23% of our issued and outstanding shares of common stock,
including all of the founder shares. Our sponsors, directors and officers have agreed to vote any shares of the
Company’s common stock owned by them in favor of the business combination. The founder shares are subject
to transfer restrictions. Our charter includes a conversion adjustment which provides that the founder shares will
automatically convert at the time of the
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business combination into a number of shares of Class A common stock at the Closing, at a conversion rate
specified in our charter. As of the Closing, assuming no redemptions, the sponsors will beneficially own
approximately 13% of the total number of all shares of common stock outstanding after consummation of the
business combination.

We are providing the accompanying proxy statement and accompanying proxy card to our stockholders in
connection with the solicitation of proxies to be voted at the special meeting and at any adjournments or
postponements of the special meeting. Information about the special meeting, the business combination and other
related business to be considered by the Company’s stockholders at the special meeting is included in the
accompanying proxy statement. Whether or not you plan to attend the special meeting, we urge all of our
stockholders to read the accompanying proxy statement, including the Annexes and the accompanying
financials statements of the Company and Waitr, carefully and in their entirety. In particular, we urge you
to read carefully the section entitled “Risk Factors” beginning on page 43 of the accompanying proxy
statement.

After careful consideration, our Board has unanimously approved the Merger Agreement and the
business combination, and unanimously recommends that our stockholders vote “FOR” adoption of the
Merger Agreement and approval of the business combination, and “FOR?” all other proposals presented to
our stockholders in the accompanying proxy statement. When you consider the Board’s recommendation
of these proposals, you should keep in mind that our directors and officers have interests in the business
combination that may conflict with your interests as a stockholder. Please see the section entitled “Proposal
No. 1— The Business Combination Proposal — Interests of Certain Persons in the Business Combination”
for additional information. In addition, Jefferies LLC (“Jefferies”) has a financial interest in the Company
completing a business combination. See the section entitled “Proposal No. 1 — The Business Combination
Proposal — Interests of Certain Persons in the Business Combination” for additional information.

Approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Plan Proposal and the
Adjournment Proposal require the affirmative vote of holders of a majority of the votes cast by our stockholders
present in person or represented by proxy at the special meeting and entitled to vote thereon. Approval of each of
the Charter Proposals requires the affirmative vote of holders of a majority of our outstanding shares of common
stock entitled to vote thereon at the special meeting.

Pursuant to our charter, until the consummation of our initial business combination, only holders of our
Class F common stock can elect or remove directors. Therefore, only holders of Class F common stock will vote
on the election of directors at the special meeting. The election of directors is decided by a plurality of the votes
of the Class F common stock present in person or represented by proxy at the special meeting and entitled to vote
on the election of directors. This means that the seven director nominees will be elected if they receive more
affirmative votes than any other nominee for the same position. Stockholders may not cumulate their votes with
respect to the election of directors.

A stockholder’s failure to vote by proxy or to vote in person at the special meeting will not be counted
towards the number of shares of common stock required to validly establish a quorum, and if a valid quorum is
otherwise established, such failure to vote will have no effect on the outcome of any vote on the proposals other
than the Charter Proposals. Abstentions will be counted in connection with the determination of whether a valid
quorum is established but will have no effect on the outcome of the vote on any of the proposals except for the
Charter Proposals. Failure to vote by proxy or to vote in person or an abstention from voting on any of the
Charter Proposals will have the same effective as a vote “AGAINST” such Charter Proposal

Your vote is very important. Whether or not you plan to attend the special meeting, please vote as
soon as possible by following the instructions in the accompanying proxy statement to make sure that your
shares are represented at the special meeting. If you hold your shares in “street name” through a bank,
broker or other nominee, you will need to follow the instructions provided to you by your bank, broker or
other nominee to ensure that your shares are represented and voted at the special meeting. The business
combination will be consummated only if the Business Combination Proposal, the Nasdaq Proposal, the
Charter Proposals and the Incentive Plan Proposal are approved at the special meeting. Unless waived by
the parties to the Merger Agreement, the Closing is conditioned upon the approval of the Business
Combination Proposal, the Nasdaq Proposal, the Charter Proposals and the Incentive Plan Proposal. Each
of the proposals other than the
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Business Combination Proposal is conditioned on the approval of the Business Combination Proposal,
other than the Adjournment Proposal, which is not conditioned on the approval of any other proposal set
forth in the accompanying proxy statement. The Charter Proposals and the Incentive Plan Proposal are
also conditioned on the approval of the Nasdaq Proposal.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be
voted FOR each of the proposals presented at the special meeting. If you fail to return your proxy card or fail to
instruct your bank, broker or other nominee how to vote, and do not attend the special meeting in person, the
effect will be that your shares will not be counted for purposes of determining whether a quorum is present at the
special meeting. If you are a stockholder of record and you attend the special meeting and wish to vote in person,
you may withdraw your proxy and vote in person.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND THAT THE COMPANY
REDEEM YOUR SHARES FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST
ACCOUNT AND TENDER YOUR SHARES TO THE COMPANY’S TRANSFER AGENT AT LEAST TWO
BUSINESS DAYS PRIOR TO THE VOTE AT SUCH MEETING. YOU MAY TENDER YOUR SHARES BY
EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING
YOUR SHARES ELECTRONICALLY USING DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT
WITHDRAWAL AT CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED,
THEN THESE SHARES WILL NOT BE REDEEMED FOR CASH. IF YOU HOLD THE SHARES IN
STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR
BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR
REDEMPTION RIGHTS.

On behalf of our Board, I would like to thank you for your support of Landcadia Holdings, Inc. and look
forward to a successful completion of the business combination.

November 1, 2018 Sincerely,
/s/ Tilman J. Fertitta /s/ Richard Handler
Tilman J. Fertitta Richard Handler

Co-Chairman and Chief Executive Officer Co-Chairman and President

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN
THE ACCOMPANYING PROXY STATEMENT, PASSED UPON THE MERITS OR FAIRNESS OF THE
BUSINESS COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR
ACCURACY OF THE DISCLOSURE IN THE ACCOMPANYING PROXY STATEMENT. ANY
REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

This proxy statement is dated November 1, 2018, and is expected to be first mailed to our stockholders on or
about November 2, 2018.
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NOTICE OF SPECIAL MEETING OF
STOCKHOLDERS OF LANDCADIA HOLDINGS, INC.

TO BE HELD NOVEMBER 15, 2018

To the Stockholders of Landcadia Holdings, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of Landcadia Holdings, Inc., a
Delaware corporation (the “Company”), will be held on November 15, 2018, at 10:00 a.m., Eastern Time, at the
offices of Winston & Strawn LLP, located at 200 Park Avenue, New York, NY 10166 (the “special meeting”).
You are cordially invited to attend the special meeting to conduct the following items of business:

.

Business Combination Proposal — To consider and vote upon a proposal to approve and adopt the
Agreement and Plan of Merger, dated as of May 16, 2018 (the “Merger Agreement”), by and among
the Company, Landcadia Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and Waitr
Incorporated, a Louisiana corporation (“Waitr”), pursuant to which, subject to the satisfaction or waiver
of certain conditions set forth therein, Waitr will merge with and into Merger Sub, with Merger Sub
surviving the merger in accordance with the Delaware General Corporation Law as a wholly owned
indirect subsidiary of the Company, and approve the other transactions contemplated thereby (the
“business combination” and such proposal, the “Business Combination Proposal”);

Nasdaq Proposal — To consider and vote upon a proposal to approve, for purposes of complying with
applicable Nasdaq listing rules, the issuance of more than 20% of the Company’s issued and
outstanding common stock in connection with the business combination (the “Nasdaq Proposal”);

Charter Proposals — To consider and act upon the following proposals (collectively, the “Charter
Proposals”) relating to the Company’s proposed third amended and restated certificate of incorporation
(the “proposed charter”), a copy of which is attached to the accompanying proxy statement as Annex B,
which, if approved, would take effect upon the closing of the business combination (the “Closing”):

*  to approve, upon the completion of the business combination and the conversion of the
Company’s Class F common stock, par value $0.0001 per share (“Class F common stock”), into
the Company’s Class A common stock, par value $0.0001 per share (“Class A common stock™),
the increase of the authorized capital stock of the Company from 221,000,000 shares, consisting
0f 200,000,000 shares of Class A common stock, 20,000,000 shares of Class F common stock and
1,000,000 shares of preferred stock, to 250,000,000 shares, which would consist of 249,000,000
shares of common stock, par value $0.0001 per share (“common stock”), and 1,000,000 shares of
preferred stock, par value $0.0001 per share, by, on the effective date of the filing of the proposed
charter: (i) reclassifying all Class A common stock as common stock; (ii) reclassifying all Class F
common stock as common stock; and (iii) creating an additional 29,000,000 shares of common
stock (“Charter Proposal A”);

*  to approve provisions providing that directors may only be removed by the affirmative vote of
holders of at least seventy-five percent (75%) of the voting power of all then outstanding shares of
capital stock entitled to vote generally in the election of directors (“Charter Proposal B”);

*  to approve provisions providing that (i) the affirmative vote of at least seventy-five percent (75%)
of the voting power of all then outstanding shares of capital stock entitled to vote generally in the
election of directors will be required for stockholders to adopt, amend, alter or repeal the
Company’s bylaws and (ii) certain provisions of our charter may only be amended or repealed by
the affirmative vote of at least seventy-five percent (75%) of the outstanding shares entitled to
vote thereon (“Charter Proposal C”); and
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*  to approve certain additional changes, including (i) changing the post-combination company’s
corporate name from “Landcadia Holdings, Inc.” to “Waitr Holdings Inc.”, (ii) changing the
purpose of the post-combination company to “any lawful act or activity for which corporations
may be organized under the DGCL,” (iii) amending the provisions relating to the indemnification
and advancement of expenses to directors and officers under certain circumstances, (iv) providing
that the Court of Chancery of the State of Delaware and the United States District Court for the
State of Delaware will be the sole and exclusive forums for stockholder actions and (v)
eliminating certain provisions specific to our status as a blank check company, which our Board of
Directors (our “Board”) believes are necessary to adequately address the needs of the post-
combination company (“Charter Proposal D”);

»  Director Election Proposal — To consider and vote upon a proposal to elect, effective at the Closing,
seven directors to serve staggered terms on our Board until the 2019, 2020 and 2021 annual meeting of
stockholders, respectively, or until his successor is elected and qualified (the “Director Election
Proposal”);

*  Incentive Plan Proposal — To consider and vote upon a proposal to approve the Waitr Holdings, Inc.
2018 Omnibus Incentive Plan (the “Incentive Plan”), a copy of which is attached to the accompanying
proxy statement as Annex C, including the authorization of the initial share reserve under the Incentive
Plan and also for purposes of complying with Section 162(m) of the Internal Revenue Code of 1986, as
amended (the “Incentive Plan Proposal”);

*  Adjournment Proposal — To consider and vote upon a proposal to approve the adjournment of the
special meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in
the event that there are insufficient votes for, or otherwise in connection with, the approval of the
Business Combination Proposal, the Nasdaq Proposal, the Charter Proposals or the Incentive Plan
Proposal. This proposal will only be presented at the special meeting if there are not sufficient votes to
approve the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposals or the
Incentive Plan Proposal (the “Adjournment Proposal”).

The above matters are more fully described in the accompanying proxy statement, which also includes, as
Annex A, a copy of the Merger Agreement. We urge you to read carefully the accompanying proxy statement
in its entirety, including the Annexes and accompanying financial statements of the Company and Waitr.

The record date for the special meeting is October 16, 2018. Only stockholders of record at the close of
business on that date may vote at the special meeting or any adjournment thereof. A complete list of our
stockholders of record entitled to vote at the special meeting will be available for ten days before the special
meeting at our principal executive offices for inspection by stockholders during ordinary business hours for any
purpose germane to the special meeting.

Pursuant to our second amended and restated certificate of incorporation (our “charter”), we are providing
our public stockholders with the opportunity to redeem, upon the Closing, shares of Class A common stock then
held by them (“public shares”) for a per-share price, payable in cash, equal to the aggregate amount then on
deposit in the trust account as of two business days prior to the consummation of the business combination,
including interest (which interest shall be net of taxes payable) divided by the number of then outstanding public
shares, subject to the limitations described herein. The per-share amount we will distribute to investors who
properly redeem their shares will not be reduced by the deferred underwriting commission totaling $8,750,000
that we will pay to the underwriters of our initial public offering (“IPO”) or transaction expenses incurred in
connection with the business combination. For illustrative purposes, based on the fair value of marketable
securities held in our trust account of approximately $236,881,564 as of September 30, 2018, the estimated per
share redemption price would have been approximately $10.18. Public stockholders may elect to redeem their
shares even if they vote for the business combination.
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You will be entitled to receive cash for any public shares to be redeemed only if you:

(1)(a) hold public shares or (b) hold public shares through units and you elect to separate your units into
the underlying public shares and warrants (the “public warrants”) prior to exercising your redemption rights
with respect to the public shares; and

(ii) prior to 5:00 p.m., Eastern Time, on November 13, 2018, (a) submit a written request to Continental
Stock Transfer & Trust Company, our transfer agent (the “Transfer Agent”), that the Company redeem your
public shares for cash and (b) deliver your public shares to the Transfer Agent, physically or electronically
through the Depository Trust Company.

Holders of units must elect to separate the underlying public shares and public warrants prior to exercising
redemption rights with respect to the public shares. Any demand for redemption, once made, may be withdrawn
at any time until the deadline for exercising redemption requests and thereafter, with our consent, until the
Closing.

A public stockholder, together with any of his, her or its affiliates or any other person with whom it is acting
in concert or as a “group” (as defined under Section 13 of the Securities Exchange Act of 1934, as amended), will
be restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s shares,
in excess of 15% of the shares of Class A common stock included in the units sold in our IPO. We have no
specified maximum redemption threshold under our charter, other than the aforementioned 15% threshold and the
limitation that in no event will we redeem our public shares in an amount that would cause our net tangible assets
to be less than $5,000,001. Each redemption of shares of Class A common stock by our public stockholders will
reduce the amount in our trust account, which held marketable securities with a fair value of approximately
$236,881,564 as of September 30, 2018. The Merger Agreement provides that Waitr’s obligation to consummate
the business combination is conditioned on the Company delivering evidence that immediately after the Closing
the Company will have no less than an aggregate amount of $75,000,000 in cash or investments in government
securities or money market funds that invest only in direct United States treasury obligations. This condition to
Closing in the Merger Agreement is for the sole benefit of the parties thereto and may be waived by Waitr. If, as a
result of redemptions of public shares by our public stockholders, this condition is not met (or waived), then
Waitr may elect not to consummate the business combination. Holders of our outstanding public warrants do not
have redemption rights in connection with the business combination. Unless otherwise specified, the information
in the accompanying proxy statement assumes that none of our public stockholders exercise their redemption
rights with respect to public shares.

Fertitta Entertainment, Inc., a Texas corporation, and Jefferies Financial Group Inc. (f/k/a Leucadia National
Corporation), a New York corporation (together, our “sponsors”), as well as our officers and directors, have
agreed to waive their redemption rights with respect to any public shares they may hold in connection with the
consummation of the business combination, and the Class F common stock, par value $0.0001 per share (the
“founder shares”), will be excluded from the pro rata calculation used to determine the per-share redemption
price. Currently, our sponsors beneficially own 23% of our issued and outstanding shares of common stock,
including all of the founder shares. Our sponsors, directors and officers have agreed to vote any shares of the
Company’s common stock owned by them in favor of the business combination. The founder shares are subject
to transfer restrictions. Our charter includes a conversion adjustment which provides that the founder shares will
automatically convert at the time of the business combination into a number of shares of Class A common stock
at the Closing, at a conversion rate specified in our charter. As of the Closing, assuming no redemptions, the
sponsors will beneficially own approximately 13% of the total number of all shares of common stock outstanding
after consummation of the business combination.

The business combination is conditioned on the approval of the Business Combination Proposal, the Nasdaq
Proposal, the Charter Proposals and the Incentive Plan Proposal at the special meeting. Each of the proposals
other than the Business Combination Proposal is conditioned on the approval of the Business Combination
Proposal, other than the Adjournment Proposal, which is not conditioned on the approval of any other proposal
set forth in the accompanying proxy statement. The Charter Proposals and the Incentive Plan Proposal are also
conditioned on the approval of the Nasdaq Proposal.
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The issuance of 20% or more of our outstanding common stock in connection with the Merger Agreement
requires stockholder approval of the Nasdaq Proposal.

Approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Plan Proposal and the
Adjournment Proposal require the affirmative vote of holders of a majority of the votes cast by our stockholders
present in person or represented by proxy at the special meeting and entitled to vote thereon. Approval of each of
the Charter Proposals requires the affirmative vote of holders of a majority of our outstanding shares of common
stock entitled to vote thereon at the special meeting.

Pursuant to our charter, until the consummation of our initial business combination, only holders of our
Class F common stock can elect or remove directors. Therefore, only holders of Class F common stock will vote
on the election of directors at the special meeting. The election of directors is decided by a plurality of the votes
of the Class F common stock present in person or represented by proxy at the special meeting and entitled to vote
on the election of directors. This means that the seven director nominees will be elected if they receive more
affirmative votes than any other nominee for the same position. Stockholders may not cumulate their votes with
respect to the election of directors.

A stockholder’s failure to vote by proxy or to vote in person at the special meeting will not be counted
towards the number of shares of common stock required to validly establish a quorum, and if a valid quorum is
otherwise established, such failure to vote will have no effect on the outcome of any vote on any of the proposals
other than the Charter Proposals. Abstentions will be counted in connection with the determination of whether a
valid quorum is established but will have no effect on the outcome of the vote on any of the proposals except for
the Charter Proposals. Failure to vote by proxy or to vote in person or an abstention from voting on any of the
Charter Proposals will have the same effective as a vote “AGAINST” such Charter Proposal.

The Board unanimously recommends that you vote “FOR” each of these proposals.

November 1, 2018 By Order of the Board of Directors,
/s/ Tilman J. Fertitta /s/ Richard Handler
Tilman J. Fertitta Richard Handler

Co-Chairman and Chief Executive Officer Co-Chairman and President
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CERTAIN DEFINED TERMS
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Unless otherwise stated or unless the context otherwise requires, the terms “we,” “us,” “our,” the
“Company” and “Landcadia” refer to Landcadia Holdings, Inc., and the term “post-combination company” refers
to the Company following the consummation of the business combination.

In this proxy statement:

“Active Diners” means the number of diner accounts from which an order has been placed through the Waitr
Platform during the past twelve months (as of the end of the relevant period).

“Average Daily Orders” means the number of Orders during the period divided by the number of days in
that period.

“Average Order Size” means the Gross Food Sales for a given period divided by the number of Orders
during the same period.

“Board” means the board of directors of the Company.

“business combination” means the transactions contemplated by the Merger Agreement, including the
merger of Waitr with and into Merger Sub, with Merger Sub surviving the merger in accordance with the
Delaware General Corporation Law as a wholly owned indirect subsidiary of the Company.

“Capped Conversion Price” means, with respect to the Convertible Notes, a price per share equal to the
lesser of (i) 80% of the per share price paid by the investors for the equity securities in the Qualified Financing at
the time of the closing of such Qualified Financing or (ii) the amount obtained by dividing (x) $125,000,000 by
(y) Waitr’s fully diluted capitalization, which is to be calculated by adding the aggregate number of outstanding
common shares (or other equity securities) of Waitr, plus any issued, outstanding or reserved options and
warrants, including any convertible securities (other than the Convertible Notes or any other convertible
promissory notes then outstanding).

“Cash Consideration” means the cash portion of the consideration to be paid by the Company in the
business combination.

“charter” means our second amended and restated certificate of incorporation, dated May 25, 2016.

“Class A common stock” means the shares of Class A common stock, par value $0.0001 per share, of the
Company.

“Class F common stock” means the shares of Class F common stock, par value $0.0001 per share, of the
Company.

“Closing” means the closing of the business combination.

“Closing Date” means the closing date of the business combination.

“Code” means the Internal Revenue Code of 1986, as amended.

“common stock” means the shares of common stock, par value $0.0001 per share, of the Company.
“Company” means Landcadia Holdings, Inc., a Delaware corporation.

“Convertible Notes” means the convertible promissory notes issued by Waitr commencing on July 27, 2017
until approximately March 15, 2018, as subsequently amended by the Note Amendment (defined below).

“Debt Commitment Letter” means the commitment letter, dated October 2, 2018, by and among the
Company, Merger Sub and Luxor Capital Group, LP., a copy of which is attached to this proxy statement as
Annex E.

“Debt Facility” means the senior secured first priority term loan facility to be provided to Merger Sub by
Luxor pursuant to the Debt Commitment Letter in the aggregate principal amount of $25,000,000.

“Debt Financings” means the Debt Facility and the Notes.

“DGCL” means the General Corporation Law of the State of Delaware.



TABLE OF CONTENTS

“DTC” means the Depository Trust Company.
“Effective Time” means the effective time of the business combination.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Extension” means the extension of the date by which the Company has to consummate an initial business
combination from June 1, 2018 to December 14, 2018, which was received at the Company’s special meeting in
lieu of annual meeting of stockholders held on May 30, 2018;

“FEI Sponsor” means Fertitta Entertainment, Inc., a Texas corporation.

“founder shares” means the 6,250,000 shares of Class F common stock that are currently owned by our
sponsors.

“GAAP” means United States generally accepted accounting principles.

“Gross Food Sales” means total food and beverage sales, sales taxes, prepaid gratuities and delivery fees
processed through the Waitr Platform during a given period.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“Incentive Plan” means the Waitr Holdings, Inc. 2018 Omnibus Incentive Plan.
“Investment Company Act” means the Investment Company Act of 1940, as amended.

“IPO” means the Company’s initial public offering, consummated on June 1, 2016, through the sale of
25,000,000 units at $10.00 per unit.

“JFG Sponsor” means Jefferies Financial Group Inc. (f/k/a Leucadia National Corporation), a New York
corporation.

“Luxor” means Luxor Capital Group, LP, on behalf of Lugard Road Capital Master Fund, LP and one one or
more of its funds and/or affiliates.

“Maturity Date” means two years from the signature date of each Convertible Note.

“Merger Agreement” means that certain Merger Agreement, dated as of May 16, 2018, by and among the
Company, Merger Sub and Waitr.

“Merger Sub” means Landcadia Merger Sub, Inc., a Delaware corporation and wholly owned indirect
subsidiary of the Company.

“Minimum Cash Consideration Amount” means an amount equal to $50,000,000, as adjusted pursuant to the
terms of the Merger Agreement.

“Morrow” means Morrow Sodali, proxy solicitor to the Company.
“Nasdaq” means the Nasdaq Capital Market.

“Note Amendment” means that first amendment to convertible promissory note, dated December 15, 2017,
duly executed by the Note Holder Majority.

“Note Holder Majority” means the holders of the majority of outstanding principal and interest under the
Convertible Notes.

“Notes” means the convertible promissory notes in the aggregate principal amount of $60,000,000 to be
purchased by Luxor concurrently with the Closing pursuant to the Debt Commitment Letter

“Notes Financing” means the issuance of the Convertible Notes.

“Notes Purchase Agreement” means the convertible promissory note purchase agreement, dated as of the
date of the signature pages thereto, pursuant to which the Convertibles Notes were issued.

“Notes Purchase Agreement Amendment” means that first amendment to the Notes Purchase Agreement,
dated December 15, 2017.
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“Orders” means the number of revenue-generating transactions placed by customers on the Waitr Platform
during the relevant period.

“private placement warrants” means the 14,000,000 warrants held by our sponsors that were issued to our
sponsors concurrently with our IPO, each of which is exercisable for one-half of one share of Class A common
stock, in accordance with its terms.

“proposed charter” means the proposed third amended and restated certificate of incorporation of the
Company, a form of which is attached hereto as Annex B, which will become the post-combination company’s
certificate of incorporation upon the approval of the Charter Proposals, assuming the consummation of the
business combination.

“public shares” means shares of Class A common stock included in the units issued in the Company’s IPO.

“public stockholders” means holders of public shares, including our sponsors to the extent our sponsors hold
public shares, provided, that our sponsors will be considered “public stockholders” only with respect to any
public shares held by them.

“public warrants” means the warrants included in the units issued in the Company’s IPO, each of which is
exercisable for one-half of one share of Class A common stock, in accordance with its terms.

“Qualified Financing” means the sale and issuance of Waitr’s equity securities to investors on or before the
maturity date of the Convertible Notes in an equity financing resulting in gross proceeds to Waitr of at least
$2,000,000 (including conversion of the Convertible Notes and other debt).

“Registration Rights Agreement” means that certain Amended and Restated Registration Rights Agreement
to be entered into at the Closing by Waitr Holdings Inc. (formerly the Company), the sponsors and certain Waitr
securityholders, a form of which is attached to this proxy statement as Annex D.

“Related Agreements” means the Registration Rights Agreement, the Consulting Agreements (as defined
herein), the Employment Agreements (as defined herein), the Debt Commitment Letter and the Lock-up
Agreements (as defined herein).

“Restaurant Partners” means the number of restaurants that have executed a definitive agreement to join the
Waitr Platform, as of the end of the period.

“Sale of the Company” means, with respect to the Convertible Notes, a sale of all or substantially all of
Waitr’s assets or equity securities prior to the conversion or repayment in full of the Convertible Notes.

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.

“special meeting” means the special meeting of the stockholders of the Company that is the subject of this
proxy statement.

“sponsors” means JFG Sponsor and FEI Sponsor.

“Stock Consideration” means the portion of the consideration to be paid by the Company in the business
combination consisting of shares of the Company’s common stock.

“Transfer Agent” means Continental Stock Transfer & Trust Company.

“trust account” means the trust account of the Company that holds the proceeds from the Company’s IPO
and the private placement of the private placement warrants.

“Trustee” means Continental Stock Transfer & Trust Company.

“units” means the units of the Company, each consisting of one share of Class A common stock and one
public warrant of the Company, whereby each public warrant entitles the holder thereof to purchase one-half of a
share of Class A common stock at an exercise price of $5.75 per one-half share (§11.50 per whole share) of Class
A common stock, sold in the IPO.



TABLE OF CONTENTS

“Waitr” means, before the consummation of the business combination, Waitr Incorporated, a Louisiana
corporation, and after the consummation of the business combination, Waitr Inc., a Delaware corporation and
wholly owned indirect subsidiary of the Company.

“Waitr App” means Waitr’s mobile phone application through which diners order food and beverages from
restaurants for takeout and delivery.

“Waitr Board” means the board of directors of Waitr.
“Waitr Platform” means the Waitr App and the Waitr Website.

“Waitr securityholder” means any holder of Waitr’s securities or options that will receive securities of the
Company at the Closing pursuant to the Merger Agreement.

“Waitr stockholder” means a holder of Waitr’s common stock or preferred stock prior to the business
combination.

“Waitr Website” means Waitr’s website through which diners order food and beverages from restaurants for
takeout and delivery.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements. These forward-looking statements relate to
expectations for future financial performance, business strategies or expectations for our (or Waitr’s) business (as
applicable), and the timing and ability for us to complete the business combination. Specifically, forward-looking
statements may include statements relating to:

the benefits of the business combination;
the future financial performance of the post-combination company following the business combination;

expansion plans and opportunities; and

99 ¢

other statements preceded by, followed by or that include the words “may,” “can,” “should,” “will,”
“estimate,” “plan, anticipate,” “believe,” “seek,” “target” or
similar expressions.

99 99 e

project,” “forecast,” “intend,” “expect,

99 ¢

These forward-looking statements are based on information available as of the date of this proxy statement
and our management’s current expectations, forecasts and assumptions, and involve a number of judgments, risks
and uncertainties. Accordingly, forward-looking statements should not be relied upon as representing our views
as of any subsequent date. We do not undertake any obligation to update forward-looking statements to reflect
events or circumstances after the date they were made, whether as a result of new information, future events or
otherwise, except as may be required under applicable securities laws.

You should not place undue reliance on these forward-looking statements in deciding how your vote should
be cast or in voting your shares on the proposals set forth in this proxy statement. As a result of a number of
known and unknown risks and uncertainties, our actual results or performance may be materially different from
those expressed or implied by these forward-looking statements. Some factors that could cause actual results to
differ include:

the occurrence of any event, change or other circumstances that could delay the business combination
or give rise to the termination of the Merger Agreement;

the outcome of any legal proceedings that may be instituted against Waitr or the Company following
announcement of the business combination and transactions contemplated thereby;

the inability to complete the business combination due to the failure to obtain approval of the
stockholders of the Company, or other conditions to closing in the Merger Agreement;

the inability to obtain or maintain the listing of the post-combination company’s common stock on
Nasdaq following the business combination;

the risk that the business combination disrupts current plans and operations as a result of the
announcement and consummation of the transactions described herein;

the ability to recognize the anticipated benefits of the business combination, which may be affected by,
among other things, competition, the ability to integrate the Waitr and the Company businesses, and the
ability of the combined business to grow and manage growth profitably;

costs related to the business combination;
changes in applicable laws or regulations;
the inability to profitably expand into new markets;

the possibility that Waitr or the Company may be adversely affected by other economic, business,
and/or competitive factors; and

other risks and uncertainties indicated in this proxy statement, including those set forth under the
section entitled “Risk Factors.”
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SUMMARY TERM SHEET

This summary term sheet, together with the sections entitled “Questions and Answers About the Proposals
for Stockholders” and “Summary of the Proxy Statement,” summarizes certain information contained in this
proxy statement, but does not contain all of the information that is important to you. You should read carefully
this entire proxy statement, including the attached Annexes, for a more complete understanding of the matters to
be considered at the special meeting. In addition, for definitions used commonly throughout this proxy statement,
including this summary term sheet, please see the section entitled “Certain Defined Terms.”

.

29 29 <
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Landcadia Holdings, Inc., a Delaware corporation, which we refer to as “we,” “us,” “our,” or the
“Company,” is a special purpose acquisition company formed for the purpose of effecting a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization or similar business
combination with one or more businesses.

There are currently 29,528,841 shares of common stock issued and outstanding, consisting of

(1) 23,278,841 public shares and (ii) 6,250,000 founder shares held by our sponsors. There are currently
no shares of Company preferred stock issued and outstanding. In addition, we issued 25,000,000 public
warrants to purchase common stock (originally sold as part of the units issued in our IPO) as part of our
IPO along with 14,000,000 private placement warrants issued to our sponsors in a private placement
concurrently with our IPO. Each warrant entitles its holder to purchase one-half of one share of our
Class A common stock at an exercise price of $5.75 per one-half share ($11.50 per whole share). The
warrants will become exercisable 30 days after the completion of the business combination, and they
will expire five years after the completion of the business combination or earlier upon redemption or
liquidation. Once the warrants become exercisable, the Company may redeem the outstanding warrants
at a price of $0.01 per warrant, if the last sale price of the Company’s common stock equals or exceeds
$18.00 per share for any 20 trading days within a 30 trading day period ending on the third business
day before the Company sends the notice of redemption to the warrant holders. The private placement
warrants, however, are non-redeemable so long as they are held by our sponsors or their permitted
transferees. In addition, if either of our sponsors make any working capital loans to the Company, it
may convert those loans into up to an additional 3,000,000 warrants, at the price of $0.50 per warrant.
For more information regarding the Company’s warrants, please see the section entitled “Description of
the Securities.”

Waitr is headquartered in Lake Charles, Louisiana and is a leading restaurant platform for online food
ordering and delivery in the Southeastern United States. The company partners with local independent
restaurants and regional and national chains in underserved markets, extending the massive and
growing online ordering and food delivery market to America’s heartland.

The aggregate consideration for the business combination will be $300,000,000, payable in the form of
cash and shares of common stock valued at $10.00 per share, plus up to approximately $8,000,000
payable in the form of Company stock options to be issued to holders of options to purchase Waitr
shares that are unvested, outstanding and unexercised as of immediately prior to the Effective Time.
The cash portion of the consideration will be an aggregate amount equal to the sum of (i) the Minimum
Cash Consideration Amount of approximately $50,000,000, plus (ii) an additional cash amount (the
“Additional Cash Amount”), if any, up to $25,000,000 that will be determined in accordance with the
Merger Agreement. The remainder of $300,000,000 less the Cash Consideration will be paid in the
form of shares of common stock valued at $10.00 per share. For more information about the Merger
Agreement, please see the section entitled “Proposal No. 1 — The Business Combination Proposal —
The Merger Agreement.”

In order to finance a portion of the Cash Consideration payable in the business combination and the
costs and expenses incurred in connection therewith, the Company and Merger Sub entered into the
Debt Commitment Letter with Luxor, pursuant to which Luxor agreed to (a) provide the Debt Facility
to Merger Sub in the aggregate principal amount of $25,000,000 and (b) purchase from the Company
an aggregate principal amount of $60,000,000 of the Notes, in each case,
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concurrently with the Closing. A copy of the Debt Commitment Letter is attached to this proxy
statement as Annex E. Any proceeds from the Debt Financings not used to finance the business
combination will be used for general corporate purposes.

It is anticipated that, upon completion of the business combination, assuming no redemptions: (i) the
Company’s public stockholders will own approximately 42% of the post-combination company (not
including shares beneficially owned by our sponsors); (ii) our sponsors will own approximately 16% of
the post-combination company; and (ii) the Waitr securityholders will own approximately 42% of the
post-combination company. The ownership percentage with respect to the post-combination company
following the business combination does not take into account (a) warrants to purchase common stock
that will remain outstanding immediately following the business combination; (b) approximately
507,000 stock options that will be issued to former holders of Waitr stock options that are unvested,
outstanding and unexercised as of immediately prior to the Effective Time; or (c) the issuance of any
shares upon completion of the business combination under the Incentive Plan, a copy of which is
attached to this proxy statement as Annex C, but does include founder shares, which will be converted
into shares of common stock at the Closing on a one-for-one basis. Depending on the number of public
shares redeemed, our current stockholders could own a majority of the voting rights in the post-
combination company, but would not have effective control over the post-combination company. For
more information, please see the sections entitled “Summary of the Proxy Statement — Impact of the
Business Combination on the Company’s Public Float” and “Unaudited Pro Forma Condensed
Combined Financial Information.”

Our management and Board considered various factors in determining whether to approve the Merger
Agreement and the business combination. For more information about our decision-making process,
see the section entitled “Proposal No. 1 — The Business Combination Proposal — Our Board’s
Reasons for the Approval of the Business Combination.”

Pursuant to our charter, in connection with the business combination, holders of our public shares may
elect to have their Class A common stock redeemed for cash at the applicable redemption price per
share calculated in accordance with our charter. As of September 30, 2018, this would have amounted
to approximately $10.18 per share. If a holder exercises its redemption rights, then such holder will
exchange its public shares for cash and will no longer own shares of the post-combination company
and will not participate in the future growth of the post-combination company, if any. Such a holder
will be entitled to receive cash for its public shares only if it properly demands redemption and delivers
its shares (either physically or electronically) to our transfer agent at least two business days prior to
the special meeting. Please see the section entitled “Special Meeting of the Company’s Stockholders —
Redemption Rights.”

In addition to voting on the Business Combination Proposal, stockholders are being asked to vote on
the following proposals at the special meeting:

*  Nasdaq Proposal — To consider and vote upon a proposal to approve, for purposes of complying
with applicable Nasdaq listing rules, the issuance of more than 20% of the Company’s issued and
outstanding common stock in connection with the business combination (the “Nasdaq Proposal”);

*  Charter Proposals — To consider and act upon the following proposals relating to the Company’s
proposed charter, a copy of which is attached to this proxy statement as Annex B, which, if
approved, would take effect upon the Closing:

e to approve, upon the completion of the business combination and the conversion of the Class
F Common stock into Class A common stock, the increase of the authorized capital stock of
the Company from 221,000,000 shares, consisting of 200,000,000 shares of Class A common
stock, 20,000,000 shares of Class F common stock and 1,000,000 shares of preferred stock,
to 250,000,000 shares, which would consist of 249,000,000 shares of common stock and
1,000,000 shares of preferred stock, by, on the effective
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date of the filing of the proposed charter: (i) reclassifying all Class A common stock as
common stock; (ii) reclassifying all Class F common stock as common stock; and
(iii) creating an additional 29,000,000 shares of common stock (“Charter Proposal A”);

*  to approve provisions providing that directors may only be removed by the affirmative vote
of holders of at least seventy-five percent (75%) of the voting power of all then outstanding
shares of capital stock entitled to vote generally in the election of directors (“Charter
Proposal B”);

*  to approve provisions providing that (i) the affirmative vote of at least seventy-five percent
(75%) of the voting power of all then outstanding shares of capital stock entitled to vote
generally in the election of directors will be required for stockholders to adopt, amend, alter
or repeal the Company’s bylaws and (ii) certain provisions of our charter may only be
amended or repealed by the affirmative vote of at least seventy-five percent (75%) of the
outstanding shares entitled to vote thereon (“‘Charter Proposal C”); and

*  to approve certain additional changes, including (i) changing the post-combination
company’s corporate name from “Landcadia Holdings, Inc.” to “Waitr Holdings Inc.”, (ii)
changing the purpose of the post-combination company to “any lawful act or activity for
which corporations may be organized under the DGCL,” (iii) amending the provisions
relating to the indemnification and advancement of expenses to directors and officers under
certain circumstances, (iv) providing that the Court of Chancery of the State of Delaware and
the United States District Court for the State of Delaware will be the sole and exclusive
forums for stockholder actions and (v) eliminating certain provisions specific to our status as
a blank check company, which our Board believes are necessary to adequately address the
needs of the post-combination company (“Charter Proposal D”);

*  Director Election Proposal — To consider and vote upon a proposal to elect, effective at the
Closing, seven directors to serve staggered terms on our Board until the 2019, 2020 and 2021
annual meeting of stockholders, respectively, or until his successor is elected and qualified (the
“Director Election Proposal”);

*  Incentive Plan Proposal — To consider and vote upon a proposal to approve the Incentive Plan, a
copy of which is attached to this proxy statement as Annex C, including the authorization of the
initial share reserve under the Incentive Plan and also for purposes of complying with Section
162(m) of the Internal Revenue Code of 1986, as amended (the “Incentive Plan Proposal™);

*  Adjournment Proposal — To consider and vote upon a proposal to approve the adjournment of the
special meeting to a later date or dates, if necessary, to permit further solicitation and vote of
proxies in the event that there are insufficient votes for, or otherwise in connection with, the
approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposals or the
Incentive Plan Proposal. This proposal will only be presented at the special meeting if there are
not sufficient votes to approve the Business Combination Proposal, the Nasdaq Proposal, the
Charter Proposals or the Incentive Plan Proposal (the “Adjournment Proposal”).

Please see the sections entitled “Proposal No. 1 — The Business Combination Proposal,” “Proposal No.
2 — The Nasdaq Proposal,” “Proposal No. 3 — Charter Proposal A,” “Proposal No. 4 — Charter
Proposal B,” “Proposal No. 5 — Charter Proposal C,” “Proposal No. 6 — Charter Proposal D,”
“Proposal No. 7— The Director Election Proposal,” “Proposal No. 8 — The Incentive Plan Proposal,”
and “Proposal No. 9— The Adjournment Proposal.” The business combination is conditioned on the
approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposals and the
Incentive Plan Proposal at the special meeting. Each of the proposals other than the Business
Combination Proposal is conditioned on the approval of the Business Combination Proposal, other than
the Adjournment Proposal, which is not conditioned on the approval of any other proposal set forth in
this proxy statement. The Charter Proposals and the Incentive Plan Proposal are also conditioned on the
approval of the Nasdaq Proposal.
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»  Upon the Closing, we anticipate increasing the initial size of our Board from five to seven directors,
each of whom will be voted upon by our stockholders at the special meeting. If all director nominees
are elected and the business combination is consummated, our Board will consist of seven directors.
Please see the sections entitled “Proposal No. 7 — The Director Election Proposal” and “Management
after the Business Combination.”

*  Unless waived by the parties to the Merger Agreement, and subject to applicable law, the Closing is
subject to a number of conditions set forth in the Merger Agreement including, among others, the
receipt of certain stockholder approvals contemplated by this proxy statement. For more information
about the closing conditions to the business combination, please see the section entitled “Proposal No.
1 — The Business Combination Proposal — The Merger Agreement — Conditions to Closing of the
Business Combination.”

*  The Merger Agreement may be terminated at any time prior to the consummation of the business
combination upon agreement of the parties thereto, or by the Company or Waitr in specified
circumstances. For more information about the termination rights under the Merger Agreement, please
see the section entitled “Proposal No. 1 — The Business Combination Proposal — The Merger
Agreement — Termination.”

e The business combination involves numerous risks. For more information about these risks, please see
the section entitled “Risk Factors.”

*  In considering the recommendation of our Board to vote for the proposals presented at the special
meeting, including the Business Combination Proposal, you should be aware that aside from their
interests as stockholders, our sponsors and certain of their affiliates and certain members of our Board
and officers have interests in the business combination that are different from, or in addition to, the
interests of our stockholders generally. Our Board was aware of and considered these interests, among
other matters, in evaluating the business combination and transaction agreements and in recommending
to our stockholders that they vote in favor of the proposals presented at the special meeting, including
the Business Combination Proposal. Stockholders should take these interests into account in deciding
whether to approve the proposals presented at the special meeting, including the Business Combination
Proposal. These interests include, among other things:

» the fact that our sponsors have agreed not to redeem any of the founder shares in connection with
a stockholder vote to approve a proposed initial business combination;

» the fact that our sponsors paid an aggregate of $25,000 for the founder shares and such securities
will have a significantly higher value at the time of the business combination, which if unrestricted
and freely tradable would be valued at approximately $69,750,000 based on the closing price of
our Class A common stock on Nasdaq on October 31, 2018, but, given the restrictions on such
shares, we believe such shares have less value;

» the fact that our sponsors have agreed to waive their rights to liquidating distributions from the
trust account with respect to their founder shares if we fail to complete an initial business
combination by December 14, 2018;

»  the fact that our sponsors paid an aggregate of $7,000,000 for their 14,000,000 private placement
warrants to purchase shares of Class A common stock and that such private placement warrants
will expire worthless if a business combination is not consummated by December 14, 2018;

e the fact that on August 21, 2018, the Company issued a convertible promissory note to FEI
Sponsor that provides for FEI Sponsor to advance to the Company, from time to time, up to
$1,500,000 for ongoing expenses, and on August 22, 2018, the Company drew the full amount,
which may be converted into warrants to purchase common stock of the post-combination
company at the option of FEI Sponsor;

»  the fact that if the trust account is liquidated, including in the event we are unable to complete an
initial business combination within the required time period, our sponsors have
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agreed that they will be jointly and severally liable to ensure that the proceeds in the trust account
are not reduced below $10.00 per public share, or such lesser per public share amount as is in the
trust account on the liquidation date, by the claims of prospective target businesses with which we
have discussed entering into an acquisition agreement or claims of any third party for services
rendered or products sold to us, but only if such target business or vender has not executed a
waiver of any and all rights to seek access to the trust account;

the anticipated election of our Chief Executive Officer, Tilman J. Fertitta, and our Vice President,
General Counsel and Secretary, Steven L. Scheinthal, as directors of the post-combination
company;

the continued indemnification of our existing directors and officers and the continuation of our
directors’ and officers’ liability insurance after the business combination;

the fact that our sponsors, officers and directors may not participate in the formation of, or become
a director or officer of, any other blank check company until we (i) have entered into a definitive
agreement regarding an initial business combination or (ii) fail to complete an initial business
combination by December 14, 2018; provided that, in the case of clause (i), such other blank
check company does not consummate its initial public offering prior to the consummation of the
business combination;

the fact that our sponsors, officers and directors will lose their entire investment in us and will not
be reimbursed for any out-of-pocket expenses if an initial business combination is not
consummated by December 14, 2018;

the fact that at the Closing we will enter into the Registration Rights Agreement, which provides
for registration rights to the sponsors, the Waitr securityholders and their permitted transferees;

the fact that, in connection with the Closing, JFG Sponsor will assign 10,000 founder shares to
each of G. Michael Stevens, Mark Kelly and Michael Chadwick, the Company’s current
independent directors;

the fact that at Closing, each of Steven L. Scheinthal, our Vice President, General Counsel and
Secretary, and Richard H. Liem, our Vice President and Chief Financial Officer (each, a
“consultant™), is expected to enter into a consulting agreement (together, the “Consulting
Agreements”) with the Company with a term of one year, pursuant to which each consultant will
receive 150,000 restricted shares of common stock, which will vest after one year; and

the fact that Jefferies will be entitled to receive deferred underwriting commission and a financial
advisory fee upon completion of the business combination.

10
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS FOR STOCKHOLDERS

The questions and answers below highlight only selected information from this document and only briefly
address some commonly asked questions about the proposals to be presented at the special meeting, including
with respect to the business combination. The following questions and answers do not include all the information
that is important to our stockholders. We urge stockholders to read carefully this entire proxy statement, including
the Annexes and the other documents referred to herein, to fully understand the business combination and the
voting procedures for the special meeting, which will be held on November 15, 2018, at 10:00 a.m., Eastern Time,
at the offices of Winston & Strawn LLP, located at 200 Park Avenue, New York, NY 10166.

Q: Why am I receiving this proxy statement?

A:  Our stockholders are being asked to consider and vote upon a proposal to adopt the Merger Agreement and
approve the business combination, among other proposals. We have entered into the Merger Agreement,
pursuant to which, subject to the satisfaction or waiver of certain conditions set forth therein, Waitr will
merge with and into Merger Sub, with Merger Sub surviving the merger in accordance with the DGCL as a
wholly owned indirect subsidiary of the Company. We refer to the transactions completed by the Merger
Agreement herein as the “business combination.” As a result of the foregoing, we will acquire Waitr. You
are being asked to vote on the business combination between us and Waitr. The aggregate consideration for
the business combination will be $300,000,000, payable in the form of cash and shares of common stock
valued at $10.00 per share, plus up to approximately $8,000,000 payable in the form of the Company’s stock
options to be issued to holders of options to purchase Waitr shares that are unvested, outstanding and
unexercised as of immediately prior to the Effective Time. A copy of the Merger Agreement is attached to
this proxy statement as Annex A.

This proxy statement and its Annexes contain important information about the business combination and the
other matters to be acted upon at the special meeting. You should read this proxy statement and its Annexes
carefully and in their entirety.

Your vote is important. You are encouraged to submit your proxy as soon as possible after carefully
reviewing this proxy statement and its Annexes.

Q: When and where is the special meeting?

A: The special meeting will be held on November 15, 2018, at 10:00 a.m., Eastern Time, at the offices of
Winston & Strawn LLP, located at 200 Park Avenue, New York, NY 10166.

Q: What are the specific proposals on which I am being asked to vote at the special meeting?

A: The Company’s stockholders are being asked to approve the following proposals:

*  Business Combination Proposal — To consider and vote upon a proposal to approve and adopt the
Merger Agreement, pursuant to which, subject to the satisfaction or waiver of certain conditions set
forth therein, Waitr will merge with and into Merger Sub, with Merger Sub surviving the merger in
accordance with the DGCL as a wholly owned indirect subsidiary of the Company, and approve the
business combination;

*  Nasdaq Proposal — To consider and vote upon a proposal to approve, for purposes of complying with
applicable Nasdaq listing rules, the issuance of more than 20% of the Company’s issued and
outstanding common stock in connection with the business combination;

*  Charter Proposals — To consider and act upon the following proposals relating to the Company’s
proposed charter, a copy of which is attached to this proxy statement as Annex B, which, if approved,
would take effect upon the Closing:

*  to approve, upon the completion of the business combination and the conversion of the Class F
Common stock into Class A common stock, the increase of the authorized capital stock of the
Company from 221,000,000 shares, consisting of 200,000,000 shares of Class A common stock,
20,000,000 shares of Class F common stock and 1,000,000 shares of preferred stock, to
250,000,000 shares, which would consist of 249,000,000 shares of common stock and
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1,000,000 shares of preferred stock, by, on the effective date of the filing of the proposed charter:
(i) reclassifying all Class A common stock as common stock; (ii) reclassifying all Class F common
stock as common stock; and (iii) creating an additional 29,000,000 shares of common stock;

e to approve provisions providing that directors may only be removed by the affirmative vote of
holders of at least seventy-five percent (75%) of the voting power of all then outstanding shares of
capital stock entitled to vote generally in the election of directors;

*  to approve provisions providing that (i) the affirmative vote of at least seventy-five percent (75%)
of the voting power of all then outstanding shares of capital stock entitled to vote generally in the
election of directors will be required for stockholders to adopt, amend, alter or repeal the
Company’s bylaws and (ii) certain provisions of our charter may only be amended or repealed by
the affirmative vote of at least seventy-five percent (75%) of the outstanding shares entitled to
vote thereon; and

*  to approve certain additional changes, including (i) changing the post-combination company’s
corporate name from “Landcadia Holdings, Inc.” to “Waitr Holdings Inc.”, (ii) changing the
purpose of the post-combination company to “any lawful act or activity for which corporations
may be organized under the DGCL,” (iii) amending the provisions relating to the indemnification
and advancement of expenses to directors and officers under certain circumstances, (iv) providing
that the Court of Chancery of the State of Delaware and the United States District Court for the
State of Delaware will be the sole and exclusive forums for stockholder actions and (v)
eliminating certain provisions specific to our status as a blank check company, which our Board
believes are necessary to adequately address the needs of the post-combination companys;

»  Director Election Proposal — To consider and vote upon a proposal to elect, effective at the Closing,
seven directors to serve staggered terms on our Board until the 2019, 2020 and 2021 annual meeting of
stockholders, respectively, or until his successor is elected and qualified (the “Director Election
Proposal”);

»  Incentive Plan Proposal — To consider and vote upon a proposal to approve the Incentive Plan, a copy
of which is attached to this proxy statement as Annex C, including the authorization of the initial share
reserve under the Incentive Plan and also for purposes of complying with Section 162(m) of the
Internal Revenue Code of 1986, as amended (the “Incentive Plan Proposal”);

*  Adjournment Proposal — To consider and vote upon a proposal to approve the adjournment of the
special meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in
the event that there are insufficient votes for, or otherwise in connection with, the approval of the
Business Combination Proposal, the Nasdaq Proposal, the Charter Proposals or the Incentive Plan
Proposal. This proposal will only be presented at the special meeting if there are not sufficient votes to
approve the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposals or the
Incentive Plan Proposal (the “Adjournment Proposal”).

Are the proposals conditioned on one another?

Yes. The business combination is conditioned on the approval of the Business Combination Proposal, the
Nasdaq Proposal, the Charter Proposals and the Incentive Plan Proposal at the special meeting. Each of the
proposals other than the Business Combination Proposal is conditioned on the approval of the Business
Combination Proposal, other than the Adjournment Proposal, which is not conditioned on the approval of
any other proposal set forth in this proxy statement. The Charter Proposals and the Incentive Plan Proposal
are also conditioned on the approval of the Nasdaq Proposal. It is important for you to note that in the event
that the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposals and the Incentive Plan
Proposal do not receive the requisite vote for approval, then we will not consummate the business
combination. If we do not consummate the business combination and fail to complete an initial business
combination by December 14, 2018, we will be required to dissolve and liquidate our trust account by
returning the then remaining funds in such account to the public stockholders.
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Why is the Company providing stockholders with the opportunity to vote on the business
combination?

Under our charter, we must provide all holders of public shares with the opportunity to have their public
shares redeemed upon the consummation of our initial business combination either in conjunction with a
tender offer or in conjunction with a stockholder vote. For business and other reasons, we have elected to
provide our stockholders with the opportunity to have their public shares redeemed in connection with a
stockholder vote rather than a tender offer. Therefore, we are seeking to obtain the approval of our
stockholders of the Business Combination Proposal in order to allow our public stockholders to effectuate
redemptions of their public shares in connection with the closing of our business combination. The adoption
of the Merger Agreement is required under Delaware law and the approval of the business combination is
required under our charter. In addition, such approval is also a condition to the Closing under the Merger
Agreement.

What revenues and profits/losses has Waitr generated in the last three years?

For the fiscal years ended December 31,2017, 2016 and 2015, Waitr generated revenues of approximately
$22.9 million, $5.7 million and $340,000, respectively, with net losses of approximately $26.9 million, $8.7
million, and $818,000 for those same periods.

For additional information, please see the sections entitled “Summary Historical Financial Information of
Waitr” and “Waitr Management’s Discussion and Analysis of Financial Condition and Results of
Operations.”

What will happen in the business combination?

Pursuant to the Merger Agreement, subject to the satisfaction or waiver of certain conditions set forth
therein, Waitr will merge with and into Merger Sub, with Merger Sub surviving the merger in accordance
with the DGCL as a wholly owned indirect subsidiary of the company.

Following the business combination, will the Company’s securities continue to trade on a stock
exchange?

Yes. We intend to apply to continue the listing of the post-combination company’s common stock and
warrants on Nasdaq under the symbols “WTRH” and “WTRHW,” respectively, upon the Closing. Our units
will automatically separate into the component securities upon consummation of the business combination
and, as a result, will no longer trade as a separate security.

How has the announcement of the business combination affected the trading price of the Company’s
Class A common stock?

On May 15, 2018, the trading date before the public announcement of the business combination, the
Company’s units, Class A common stock and warrants closed at $10.62, $10.11 and $0.54, respectively. On
October 31, 2018, the trading date immediately prior to the date of this proxy statement, the Company’s
units, Class A common stock and warrants closed at $14.50, $11.16 and $1.54, respectively.

How will the business combination impact the shares of the Company outstanding after the business
combination?

After the business combination, assuming no redemptions, the amount of common stock outstanding will
increase by approximately 82% to approximately 53,703,841 shares of common stock (assuming that no
shares of Class A common stock are redeemed). Additional shares of common stock may be issuable in the
future as a result of the issuance of additional shares that are not currently outstanding, including the
issuance of shares of common stock upon exercise of the public warrants, private placement warrants and
options issued in connection with the business combination after the business combination. The issuance
and sale of such shares in the public market could adversely impact the market price of our common stock,
even if our business is doing well.

Is the business combination the first step in a “going private” transaction?

No. The Company does not intend for the business combination to be the first step in a “going private”
transaction. One of the primary purposes of the business combination is to provide a platform for Waitr to
access the U.S. public markets.
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Will the management of Waitr change in the business combination?

We anticipate that all of the executive officers of Waitr will remain with the post-combination company. The
current directors of the Company other than Tilman J. Fertitta will resign at the time of the business
combination. Christopher Meaux, Tilman J. Fertitta, Steven L. Scheinthal, Scott Fletcher, Joseph LeBlanc,
William Gray Stream and Jonathan Green have been nominated to serve as directors of the post-combination
company upon completion of the business combination. Pursuant to the terms of Merger Agreement and
Debt Commitment Letter, of the seven directors to be elected to our board, four have been designated by
Waitr, two have been designated by the Company and one has been designated by Luxor. Please see the
sections entitled “Proposal No. 7— The Director Election Proposal” and “Management After the Business
Combination” for additional information.

What equity stake will current stockholders of the Company hold in the post-combination company
after the closing?

It is anticipated that, upon completion of the business combination, assuming no redemptions: (i) the
Company’s public stockholders will retain an ownership interest of approximately 42% in the post-
combination company (not including shares beneficially owned by our sponsors); (ii) our sponsors will own
approximately 16% of the post-combination company; and (iii) the Waitr securityholders will own
approximately 42% of the post-combination company. The ownership percentage with respect to the post-
combination company following the business combination does not take into account (a) warrants to
purchase common stock that will remain outstanding immediately following the business combination; (b)
approximately 507,000 stock options that will be issued to former holders of Waitr stock options that are
unvested, outstanding and unexercised as of immediately prior to the Effective Time; or (c) the issuance of
any shares upon completion of the business combination under the Incentive Plan, a copy of which is
attached to this proxy statement as Annex C, but does include founder shares, which will be converted into
shares of common stock at the Closing on a one-for-one basis. Depending on the number of public shares
redeemed, our current stockholders could own a majority of the voting rights in the post-combination
company, but would not have effective control over the post-combination company. For more information,
please see the sections entitled “Summary of the Proxy Statement — Impact of the Business Combination on
the Company’s Public Float” and “Unaudited Pro Forma Condensed Combined Financial Information” for
further information.

Will the Company obtain new financing in connection with the business combination?

In order to finance a portion of the Cash Consideration payable in the business combination and the costs
and expenses incurred in connection therewith, the Company and Merger Sub entered into the Debt
Commitment Letter with Luxor, pursuant to which Luxor agreed to (a) provide the Debt Facility to Merger
Sub in the aggregate principal amount of $25,000,000 and (b) purchase from the Company an aggregate
principal amount of $60,000,000 of the Notes, in each case, concurrently with the Closing. Any proceeds
from the Debt Financings not used to finance the business combination will be used for general corporate
purposes.

What conditions must be satisfied to complete the business combination?

There are a number of closing conditions in the Merger Agreement, including the approval by the
stockholders of the Company of the Business Combination Proposal, the Nasdaq Proposal, the Charter
Proposals and the Incentive Plan Proposal. For a summary of the conditions that must be satisfied or waived
prior to completion of the business combination, please see the section entitled “Proposal No. 1 — The
Business Combination Proposal — The Merger Agreement.”

Why is the Company proposing the Nasdaq Proposal?

We are proposing the Nasdaq Proposal in order to comply with Nasdaq Listing Rules 5635(a) and (d), which
require stockholder approval of certain transactions that result in the issuance of 20% or more of the
outstanding voting power or shares of common stock outstanding before the issuance of stock or securities.
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Assuming no redemptions, we expect to issue approximately 22,500,000 shares of common stock in
connection with the business combination. In addition, we expect to issue approximately 1,675,000 shares of
common stock to the Sponsors in exchange for their private placement warrants and upon repayment of
working capital loans made by them to the Company. Because we may issue 20% or more of our
outstanding common stock as Stock Consideration, we are required to obtain stockholder approval of such
issuance pursuant to Nasdaq Listing Rules 5635(a) and (d). For more information, please see the section
entitled “Proposal No. 2 — The Nasdaq Proposal.”

Why is the Company proposing the Charter Proposals?

The proposed charter that we are asking our stockholders to approve in connection with the business
combination provides for: (i) upon the completion of the business combination and the conversion of the
Class F Common stock into Class A common stock, the increase of the authorized capital stock of the
Company from 221,000,000 shares, consisting of 200,000,000 shares of Class A common stock, 20,000,000
shares of Class F common stock and 1,000,000 shares of preferred stock, to 250,000,000 shares, which
would consist of 249,000,000 shares of common stock and 1,000,000 shares of preferred stock, by, on the
effective date of the filing of the proposed charter: (A) reclassifying all Class A common stock as common
stock; (B) reclassifying all Class F common stock as common stock; and (C) creating an additional
29,000,000 shares of common stock; (ii) provisions providing that directors may only be removed by the
affirmative vote of holders of at least seventy-five percent (75%) of the voting power of all then outstanding
shares of capital stock entitled to vote generally in the election of directors; (iii) provisions providing that
the affirmative vote of at least seventy-five percent (75%) of the voting power of all then outstanding shares
of capital stock entitled to vote generally in the election of directors will be required for stockholders to
adopt, amend, alter or repeal the Company’s bylaws; (iv) provisions proving that certain provisions may
only be amended or repealed by the affirmative vote of at least seventy-five percent (75%) of the
outstanding shares entitled to vote thereon; and (v) certain additional changes, including (i) changing the
post-combination company’s corporate name from “Landcadia Holdings, Inc.” to “Waitr Holdings Inc.”, (ii)
changing the purpose of the post-combination company to “any lawful act or activity for which corporations
may be organized under the DGCL,” (iii) amending the provisions relating to the indemnification and
advancement of expenses to directors and officers under certain circumstances, (iv) providing that the Court
of Chancery of the State of Delaware and the United States District Court for the State of Delaware will be
the sole and exclusive forums for stockholder actions and (v) eliminating certain provisions specific to our
status as a blank check company, which our Board believes are necessary to adequately address the needs of
the post-combination company.

Pursuant to Delaware law and the Merger Agreement, we are required to submit the Charter Proposals to the
Company’s stockholders for approval. For additional information please see the sections entitled “Proposal
No. 3 — Charter Proposal A,” “Proposal No. 4 — Charter Proposal B,” “Proposal No. 5 — Charter Proposal
C” and “Proposal No. 6 — Charter Proposal D” for more information.

Why is the Company proposing the Director Election Proposal?

Upon consummation of the business combination, our Board anticipates increasing its size from five
directors to seven directors, with Class I directors having a term that expires at the next annual meeting of
stockholders following the effectiveness of the proposed charter, Class II directors having a term that expires
at the second annual meeting of stockholders following the effectiveness of the proposed charter and Class
III directors having a term that expires at the third annual meeting of stockholders following the
effectiveness of the proposed charter, or in each case until his successor is elected and qualified, or until
their earlier resignation, removal or death. The Company believes it is in the best interests of stockholders to
allow stockholders to vote upon the election of newly appointed directors. Please see the section entitle