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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Changes to the Executive Leadership Team
On December 4, 2019, Expedia Group, Inc. (“Expedia Group” or the “Company”) issued a press release announcing that Chief Executive Officer Mark
Okerstrom and Chief Financial Officer Alan Pickerill resigned from the Company at the request of the Company’s Board of Directors (the “Board”),
effective immediately. Mr. Okerstrom simultaneously stepped down as a member of the Board. The separations of Messrs. Okerstrom and Pickerill will
entitle each of the executives to severance and equity award acceleration in accordance with the terms of the applicable Company plans and agreements.
Mr. Okerstrom did not have any disagreement with the Company on any matter relating to its operations, policies or practices.
Chairman of the Board and Senior Executive, Barry Diller, and Vice Chairman of the Board, Peter M. Kern, will jointly preside over the Company’s day to
day operations. Effective immediately, Eric Hart, the Company’s Chief Strategy Officer, will serve as acting Chief Financial Officer, while continuing to
serve in his current role.
Mr. Hart has served as Chief Strategy Officer of the Company since November 1, 2019. In this role, he is responsible for the Company’s strategy and
business development as well as global M&A and investments. Prior to assuming the Chief Strategy Officer position, Mr. Hart served as the General
Manager of CarRentals.com from March 2017. Prior to that he led corporate strategy for the Company, leading some of the company’s largest acquisitions.
Before joining the Company, Mr. Hart spent time as a Vice President at Lake Capital, a Project Leader at Boston Consulting Group, and a Consultant at
Accenture. Mr. Hart holds a bachelor’s degree from Georgia State University and a Master’s in Business Administration from University of Chicago Booth
School of Business.
Election of Jon T. Gieselman
On December 3, 2019, the Board elected Jon T. Gieselman to fill the vacancy created by Mr. Okerstrom’s resignation from the Board.
Mr. Gieselman has served as Vice President of Services Marketing at Apple, Inc. since May of 2016, where he is responsible for the global marketing and
sales functions for Apple’s Services Support Group, which includes Apple Music and iTunes. From October 2015 through January 2016, Mr. Gieselman
served as Senior Vice President of Marketing at DirecTV, Inc., a direct broadcast satellite service provider having previously served in senior marketing
roles at Sears Holding Corporation, Home Shopping Network and Ray-Ban Sunglasses. Mr. Gieselman holds a B.A. from Boston College and an M.B.A.
from St. John Fisher College. He was inducted into the American Advertising Federation’s Advertising Hall of Achievement in 2008. Mr. Gieselman
provides valuable expertise in the fields of marketing, advertising and sales, as well as significant experience leading global marketing organizations.
Mr. Gieselman will be compensated in accordance with the Company’s standard compensation policies and practices for the Board, the components of
which were disclosed in the Company’s Proxy Statement for its 2019 Annual Meeting of Stockholders, filed with the Securities and Exchange Commission
on October 30, 2019. Except as described below in Item 8.01 under “Formation of Special Litigation Committee,” Mr. Gieselman has not been appointed to
serve as a member of any committee of the Board.
Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On December 3, 2019, the Company filed an Amended and Restated Certificate of Incorporation with the Secretary of State of the State of Delaware, which
became effective at 11:59 p.m., Eastern Time, on December 3, 2019 and is attached as Exhibit 3.1 hereto. The information in Item 5.07 below is
incorporated by reference into this Item 5.03.
Item 5.07.

Submission of Matters to a Vote of Security Holders.

The Company held its annual meeting of stockholders on December 3, 2019 (the “Annual Meeting”). At the Annual Meeting, 139,745,139 shares of
Expedia Group common stock (generally entitled to one vote per share) and 5,523,452 shares of Expedia Group Class B common stock (generally entitled to
ten votes per share) were represented and voted on each proposal presented as follows:
Proposal 1 – Election of Directors. The stockholders elected twelve directors of the Company, three of whom were elected by holders of common stock
only (“Common Stock Nominees”), and nine of whom were elected by holders of common stock and

Class B common stock voting together as a single class (“Combined Stock Nominees”), each to hold office until the next annual meeting of stockholders or
until their successors have been duly elected and qualified (or, if earlier, such director’s removal or resignation from the Board). Stockholders voted as
follows:
Withheld

Broker
Non-Votes

86,990,972
71,037,907
111,549,634

30,147,435
46,100,500
5,588,773

8,027,075
8,027,075
8,027,075

110,183,472
108,707,379
130,514,933
166,762,829
148,214,031
145,287,378
61,599,616
80,175,247
110,289,681

62,189,455
63,665,548
41,857,994
5,610,098
24,158,896
27,085,549
110,773,311
92,197,680
62,083,246

8,027,075
8,027,075
8,027,075
8,027,075
8,027,075
8,027,075
8,027,075
8,027,075
8,027,075

For

Common Stock Nominees
A. George “Skip” Battle
Craig A. Jacobson
Julie Whalen
Combined Stock Nominees
Barry Diller
Peter M. Kern
Mark D. Okerstrom
Samuel Altman
Susan C. Athey
Chelsea Clinton
Victor A. Kaufman
Dara Khosrowshahi
Alexander von Furstenberg

Proposal 2 – Approval of the adoption of Expedia Group’s Amended and Restated Certificate of Incorporation. The stockholders approved the adoption
of an Amended and Restated Certificate of Incorporation for Expedia Group. The changes to Expedia Group’s Restated Certificate of Incorporation included
(among other changes) new transfer restrictions affecting certain shares of Expedia Group common stock and Class B common stock and the automatic
conversion of the affected shares of Expedia Group Class B common stock into shares of Expedia Group common stock in specified circumstances, as well
as certain restrictions in connection with potential future change of control transactions involving the Company. These changes were required to be
submitted to Expedia Group stockholders for approval pursuant to the Second Amended and Restated Governance Agreement, dated as of April 15, 2019, by
and between Expedia Group and Mr. Diller (the “New Governance Agreement”). As previously disclosed, the New Governance Agreement was entered into
contemporaneously with the Company’s entry into a merger agreement under which it acquired Liberty Expedia Holdings, Inc. (“Liberty Expedia”), and was
negotiated on behalf of the Company by a special committee consisting solely of independent and disinterested directors of the Company, each of whom had
been Common Stock Nominees. Stockholders voted on each of the following proposals, which describe the principal amendments to Expedia Group’s
Restated Certificate of Incorporation and which collectively comprised Proposal 2:
•

Proposal 2A – Approval of amendments to Expedia Group’s Restated Certificate of Incorporation to include restrictions and automatic
conversion provisions in respect of Class B common stock and removal of references to a former affiliate of the Company which are no
longer applicable . The stockholders approved the adoption of amendments to Expedia Group’s Restated Certificate of Incorporation to include
transfer restrictions and automatic conversion provisions in respect of certain shares of Expedia Group Class B common stock and legend
requirements on certain shares of Expedia Group Class B common stock subject to such provisions. The amendments also include immaterial
amendments to remove outdated references to TripAdvisor in Article XIII of Expedia Group’s Restated Certificate of Incorporation, which are
no longer applicable. This proposal required (a) the affirmative vote of the holders of a majority of the voting power of the shares of Expedia
Group common stock and Class B common stock outstanding and entitled to vote, voting together as a single class, and (b) the affirmative vote
of the holders of a majority of the voting power of the shares of Expedia Group Class B common stock outstanding and entitled to vote.
Stockholders voted as follows:
Expedia Group common stock and Expedia Group Class B common stock, voting together as a single class:
For

Against

Abstain

Broker
Non-Votes

172,045,716

249,529

77,682

8,027,075

Expedia Group Class B common stock, voting as a separate class:

•

For

Against

Abstain

Broker
Non-Votes

55,234,520

0

0

0

Proposal 2B – Approval of amendments to Expedia Group’s Restated Certificate of Incorporation to limit the Company’s ability to
participate in a future change of control transaction that provides for different consideration for common stock and Class B Common Stock.
The stockholders approved the adoption of amendments to Expedia Group’s Restated Certificate of Incorporation to provide (1) that the
Company will not enter into change of control transactions that provide for different consideration in respect of shares of Expedia Group
common stock and Class B common stock, subject to limited exceptions, and (2) that no holder of certain shares of Class B common stock will
transfer any shares of Expedia Group common stock or Class B common stock pursuant to any tender offer or other transaction that provides for
such differential consideration. This proposal required (a) the affirmative vote of the holders of a majority of the voting power of the shares of
Expedia Group common stock and Class B common stock outstanding and entitled to vote, voting together as a single class, and (b) the
affirmative vote of the holders of a majority of the voting power of the shares of Expedia Group Class B common stock outstanding and entitled
to vote. Stockholders voted as follows:
Expedia Group common stock and Expedia Group Class B common stock, voting together as a single class:
For

Against

Abstain

Broker
Non-Votes

171,974,203

324,521

74,203

8,027,075

Expedia Group Class B common stock, voting as a separate class:
For

Against

Abstain

Broker
Non-Votes

55,234,520

0

0

0

Proposal 3 – Ratification of appointment of independent registered public accounting firm. The stockholders ratified the appointment of Ernst & Young
LLP as the Company’s independent registered public accounting firm for the year ending December 31, 2019. Stockholders voted as follows:
For

Against

Abstain

Broker
Non-Votes

178,672,383

1,694,577

33,042

0

Item 8.01.

Other Events.

Press Release
On December 4, 2019, the Company issued a press release announcing the changes to its executive leadership team and its Board. A copy of the press
release is attached hereto as Exhibit 99.1.
Stock Repurchase
On December 4, 2019, the Company also announced a new share repurchase authorization for up to an additional 20 million shares of the Company’s
common stock, which is in addition to the 9 million shares available under the Company’s existing authorization. Accordingly, the Company now has
approximately 29 million shares available under its repurchase program.
Formation of Special Litigation Committee
As described in the Quarterly Report on Form 10-Q filed by Expedia Group on November 7, 2019, in connection with the Company’s acquisition of Liberty
Expedia, three lawsuits were filed by Expedia Group stockholders in the Delaware Court of Chancery against the Company and all then-current and one
former member of the Board, alleging, among other things, that the

individual defendants violated their fiduciary duties by wrongfully causing the Company to enter into certain agreements with Mr. Diller in connection with
the acquisition of Liberty Expedia by Expedia Group on July 26, 2019. On September 20, 2019, the court appointed a lead plaintiff and its counsel, and
ordered the filing of a consolidated amended complaint. In October 2019, plaintiffs filed a consolidated amended complaint. The action is captioned In re
Expedia Group Stockholders Litigation, Consolidated Case No. 2019-0494-JTL (the “Litigation”).
On December 3, 2019, the Board formed a Special Litigation Committee to investigate and evaluate the claims raised in the Litigation and to prepare a
report, arrive at a decision and take such other action in connection with the Litigation as the Special Litigation Committee deems necessary or appropriate
and in the best interests of the Company and its stockholders, in accordance with Delaware law. The Special Litigation Committee’s determinations shall be
final and binding upon the Company and not subject to review by the Board. The Special Litigation Committee is authorized to retain such independent
legal counsel, financial advisors, or other consultants and advisors as it deems necessary or appropriate in connection with investigating and evaluating the
claims alleged in the Litigation.
The Board appointed Julie Whalen and Jon T. Gieselman, both of whom are independent,non-management members of the Board and neither of whom
served on the Board at the time of the challenged transaction, to serve on the Special Litigation Committee.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No.

3.1

Description of Exhibit

Amended and Restated Certificate of Incorporation of Expedia Group, Inc., dated as of December 3, 2019.

99.1

Press Release, dated as of December 4, 2019.

104

The cover page from this Current Report on Form 8-K formatted in Inline XBRL (included as Exhibit 101).

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
EXPEDIA GROUP, INC.
By: /s/ Robert J. Dzielak
Robert J. Dzielak
Chief Legal Officer and Secretary
Dated: December 4, 2019

Exhibit 3.1
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
EXPEDIA GROUP, INC.
Expedia Group, Inc. (hereinafter called the “Corporation”), a corporation organized and existing under and by virtue of the Delaware General
Corporation Law, does hereby certify:
1. The name of the corporation is: Expedia Group, Inc. The original Certificate of Incorporation was filed with the Secretary of State of the State of
Delaware on April 18, 2005 under the name “Expedia, Inc.” An Amended and Restated Certificate of Incorporation was filed with the Secretary of
State of the State of Delaware on August 8, 2005. Three Certificates of Amendment and a Restated Certificate of Incorporation were filed with the
Secretary of State of the State of Delaware on December 20, 2011. A Certificate of Amendment and a Restated Certificate of Incorporation were filed
with the Secretary of State of the State of Delaware on March 26, 2018 (the “Certificate of Incorporation”).
2. This Amended and Restated Certificate of Incorporation has been duly adopted by the Board of Directors of the Corporation and by its stockholders
in accordance with the applicable provisions of Sections 242 and 245 of the Delaware General Corporation Law.
3. This Amended and Restated Certificate of Incorporation restates and integrates and amends the provisions of the Certificate of Incorporation in its
entirety.
4. This Amended and Restated Certificate of Incorporation shall be effective at 11:59 p.m., Eastern Time, on December 3, 2019.
The text of the Certificate of Incorporation is hereby amended and restated to read in its entirety as follows:

ARTICLE I
The name of the Corporation is Expedia Group, Inc.

ARTICLE II
The address of the Corporation’s registered office in the State of Delaware is 160 Greentree Drive, Suite 101, Dover, Kent County, Delaware 19904.
The name of the registered agent at such address is National Registered Agents, Inc.

ARTICLE III
The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the Delaware General
Corporation Law.

ARTICLE IV
The Corporation shall have the authority to issue two billion one hundred million (2,100,000,000) shares of stock, comprised of one billion six
hundred million (1,600,000,000) shares of $0.0001 par value Common Stock, four hundred million (400,000,000) shares of $0.0001 par value Class B
Common Stock, and one hundred million (100,000,000) shares of $0.001 par value Preferred Stock.
A statement of the designations of each class and the powers, preferences and rights, and qualifications, limitations or restrictions thereof is as follows:
A.

Common Stock.

(1) The holders of the Common Stock shall be entitled to receive, share for share with the holders of shares of Class B Common Stock, such
dividends if, as and when declared from time to time by the Board of Directors.
(2) In the event of the voluntary or involuntary liquidation, dissolution, distribution of assets or winding-up of the Corporation, the holders of the
Common Stock shall be entitled to receive, share for share with the holders of shares of Class B Common Stock, all the assets of the Corporation of
whatever kind available for distribution to Stockholders, after the rights of the holders of the Preferred Stock have been satisfied.
(3) Each holder of Common Stock shall be entitled to vote one vote for each share of Common Stock held as of the applicable date on any matter
that is submitted to a vote or to the consent of the Stockholders of the Corporation. Except as otherwise provided herein or by the General Corporation Law
of the State of Delaware, the holders of Common Stock and the holders of Class B Common Stock shall at all times vote on all matters (including the
election of directors) together as one class.
B.

Class B Common Stock.

(1) The holders of the Class B Common Stock shall be entitled to receive, share for share with the holders of shares of Common Stock, such
dividends if, as and when declared from time to time by the Board of Directors.
(2) In the event of the voluntary or involuntary liquidation, dissolution, distribution of assets or winding-up of the Corporation, the holders of the
Class B Common Stock shall be entitled to receive, share for share with the holders of shares of Common Stock, all the assets of the Corporation of
whatever kind available for distribution to Stockholders, after the rights of the holders of the Preferred Stock have been satisfied.
(3) Each holder of Class B Common Stock shall be entitled to vote ten votes for each share of ClassB Common Stock held as of the applicable date
on any matter that is submitted to a vote or to the consent of the Stockholders of the Corporation. Except as otherwise provided herein or by the General
Corporation Law of the State of Delaware, the holders of Common Stock and the holders of Class B Common Stock shall at all times vote on all matters
(including the election of directors) together as one class.
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(4) Capitalized terms used in this Section B(4) and Section B(5) of this Article IV but not defined herein and the term “business day” each shall have
the meaning ascribed thereto in the Second Amended and Restated Governance Agreement dated as of April 15, 2019 between the Corporation and Barry
Diller (“Mr. Diller”) (as the same may be amended from time to time, the “Governance Agreement”). Upon (i) such time as Mr. Diller becomes Disabled,
(ii) Mr. Diller’s death, (iii) Mr. Diller no longer serving as (x) Senior Executive of the Corporation or any successor entity (it being understood that serving
as Senior Executive shall include active involvement in an executive capacity in the business activities of the Corporation or such successor entity, such as in
the manner Mr. Diller serves as of the date of the Governance Agreement) or (y) Chairman of the Board of Directors of the Corporation or any successor
entity, provided in each case that if Mr. Diller is removed (other than for Cause), replaced or not nominated or elected (including as a result of the election or
appointment of a successor) without Mr. Diller’s written consent (and provided that, if requested by the Corporation (which request must be in writing and
delivered at least five (5) business days prior to such removal, replacement or failure to be nominated), Mr.Diller has indicated in writing prior to such
removal, replacement or failure to be nominated that he is willing to serve as Senior Executive or Chairman), such event shall not trigger this clause (iii) and
a Conversion Triggering Event shall not be deemed to have occurred or (iv) the effectiveness of a Conversion Triggering Transfer (the first of the foregoing
to occur, a “Conversion Triggering Event”), all Additional Shares shall automatically convert into shares of Common Stock on a share for share basis,
without any further action on the part of any holder of such Additional Shares. Such conversion ratio shall in all events be equitably preserved in the event of
any recapitalization of the Corporation by means of a stock dividend on, or a stock split or combination of, outstanding Common Stock or Class B Common
Stock, or in the event of any merger, consolidation or other reorganization of the Corporation with another corporation. Following the occurrence of a
Conversion Triggering Event, the Corporation shall not record any Transfer of Additional Shares as such, and any such purported Transfer of Additional
Shares as such shall be null and void.
(5) (i) It shall be a condition to any Transfer by any holder of any Additional Shares Beneficially Owned by it (other than to a Permitted Transferee,
so long as the such Person qualifies as Permitted Transferee (and at such time as such Person ceases to so qualify, such Additional Shares shall be deemed to
be Transferred to such Person as a Third Party Transferee)) that the transferee deliver to Mr. Diller, prior to such Transfer, a proxy and power of attorney, in
substantially the form attached as Schedule 5 to the Governance Agreement (provided, that changes to provide that such proxy and power of attorney is
irrevocable shall be permitted) or such other form and substance reasonably satisfactory to the Special Committee or any other committee of the Board of
Directors of the Corporation composed wholly of Independent Directors, granting Mr. Diller sole voting control over any such Additional Shares received in
such Transfer (regardless of whether such transferee has previously delivered such a proxy and power of attorney with respect to any other Additional
Shares) prior to an Additional Conversion Triggering Event or Conversion Triggering Event (which may include Permitted Exceptions, but not the right to
vote shares in any circumstance, which shall be retained by Mr. Diller). The grant of a proxy by Mr. Diller or any other Person to the Corporation or any
officer of the Corporation for the sole purpose of voting shares of Class B Common Stock at any annual or special meeting of the stockholders of the
Corporation (or with respect to any action by written consent to be taken by the stockholders of the Corporation) shall neither be deemed a Transfer of such
shares or an Additional Conversion Event for any purpose under this Certificate of
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Incorporation nor shall Mr. Diller be deemed as a result of such proxy to not maintain “sole voting control” over such shares for all purposes herein. For the
avoidance of doubt, nothing in this Certificate of Incorporation shall limit any right of Mr. Diller to nominate or vote for any individual, including
individuals who may be representatives of an Applicable Third Party or of a transferee under this Section B(5) of Article IV, as a director of the
Corporation, subject to compliance with his fiduciary duties, and in considering any such nomination, the Board of Directors of the Corporation or
applicable nominating and governance committee thereof shall act in good faith and without regard to the requirements hereunder with respect to Mr. Diller
retaining voting control over the Covered Class B Stock. Any such nomination or act of voting shall not in and of itself be deemed a Transfer of any Covered
Class B Stock, a Third Party Conversion Triggering Event or an Additional Conversion Triggering Event, nor shall Mr. Diller be deemed as a result of any
such actions to not maintain “sole voting control” over any Covered Class B Stock.
(ii) Subject to the last two sentences of Section B(5)(i) of this Article IV, if any such transferee of any Additional Shares (the “Applicable Additional
Shares”) does not deliver to Mr. Diller a proxy and power of attorney with respect to the Applicable Additional Shares pursuant to the provisions of Section
B(5)(i) of this Article IV, or such proxy and power of attorney is revoked or otherwise no longer provides Mr. Diller sole voting control over the Applicable
Additional Shares prior to the occurrence of an Additional Conversion Triggering Event or Conversion Triggering Event (subject to the parenthetical in
Section B(5)(i) of this Article IV) (any of the foregoing, an “Additional Conversion Triggering Event”), then prior to any such Transfer (or upon such
Additional Conversion Triggering Event), the Applicable Additional Shares shall automatically convert into shares of Common Stock on a share for share
basis, without any further action on the part of any holder of such Applicable Additional Shares. Such conversion ratio shall in all events be equitably
preserved in the event of any recapitalization of the Corporation by means of a stock dividend on, or a stock split or combination of, outstanding Common
Stock or Class B Common Stock, or in the event of any merger, consolidation or other reorganization of the Corporation with another corporation.
Notwithstanding the foregoing, if the Corporation determines that an Additional Conversion Triggering Event has occurred, the Corporation shall provide
written notice thereof to the applicable holder of such applicable shares of Class B Common Stock (at the address(es) set forth in the books and records of
the Corporation in its capacity as transfer agent for the Class B Common Stock (or, in the event that it shall use a third party transfer agent, such transfer
agent’s books and records)) and, in the event that such Additional Conversion Triggering Event was an incidental error, such holder shall have ten
(10) business days to correct such error and, in the event of such correction to the reasonable satisfaction of the Corporation within such ten (10) business
day period, such Additional Conversion Triggering Event shall be deemed to have not occurred, provided that prior to time of such correction no Person
other than Mr. Diller exercises any voting control over the applicable shares of Class B Common Stock.
(6) Each certificate (or book-entry share) evidencing Covered Class B Stock shall bear a restrictive legend substantially to the effect of the following
(or appropriate comparable notations with respect to book-entry shares):
THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE SUBJECT TO RESTRICTIONS ON TRANSFER AND VOTING SET
FORTH IN A SECOND AMENDED AND RESTATED GOVERNANCE AGREEMENT, DATED AS OF APRIL 15, 2019, BETWEEN EXPEDIA
GROUP, INC. AND BARRY DILLER (A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF EXPEDIA GROUP, INC.).
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C.

Other Matters Affecting Shareholders of Common Stock and Class B Common Stock.

(1) In no event shall any stock dividends or stock splits or combinations of stock be declared or made on Common Stock or Class B Common Stock
unless the shares of Common Stock and Class B Common Stock at the time outstanding are treated equally and identically, except that such dividends or
stock splits or combinations shall be made in respect of shares of Common Stock and Class B Common Stock in the form of shares of Common Stock or
Class B Common Stock, respectively.
(2) Shares of Class B Common Stock shall be convertible into shares of the Common Stock of the Corporation at the option of the holder thereof at
any time on a share for share basis. Such conversion ratio shall in all events be equitably preserved in the event of any recapitalization of the Corporation by
means of a stock dividend on, or a stock split or combination of, outstanding Common Stock or Class B Common Stock, or in the event of any merger,
consolidation or other reorganization of the Corporation with another corporation.
(3) Upon the conversion of Class B Common Stock into shares of Common Stock, said shares of ClassB Common Stock shall be retired and shall
not be subject to reissue.
(4) Notwithstanding anything to the contrary in this Certificate of Incorporation, the holders of Common Stock, acting as a single class, shall be
entitled to elect twenty-five percent (25%) of the total number of directors, and in the event that twenty-five percent (25%) of the total number of directors
shall result in a fraction of a director, then the holders of the Common Stock, acting as a single class, shall be entitled to elect the next higher whole number
of directors.
(5) No holder of Covered Class B Stock shall Transfer shares of Common Stock or Class B Common Stock Beneficially Owned by it pursuant to
any tender offer or other transaction that is a Disparate Transaction (as defined in Article XIV). Any such purported transfer shall be null and void.
Capitalized terms used in this Section C(5) of this Article IV but not defined herein shall have the meaning ascribed thereto in the Governance Agreement.
D.

Preferred Stock.

The Board of Directors shall, by resolution, designate the powers, preferences, rights and qualifications, limitations and restrictions of the Preferred
Stock. Pursuant to subsection 242(b) of the Delaware General Corporation Law, the number of authorized shares of Preferred Stock or any class or series
thereof may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of
the voting power of the Corporation entitled to vote irrespective of such subsection.
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ARTICLE V
The Board of Directors of the Corporation is expressly authorized to make, alter or repealBy-Laws of the Corporation, but the Stockholders may make
additional By-Laws and may alter or repeal any By-Law whether adopted by them or otherwise.

ARTICLE VI
Elections of directors need not be by written ballot except and to the extent provided in theBy-Laws of the Corporation.

ARTICLE VII
The Corporation is to have perpetual existence.

ARTICLE VIII
Each person who is or was or had agreed to become a director or officer of the Corporation, or each such person who is or was serving or who had
agreed to serve at the request of the Board of Directors or an officer of the Corporation as an employee or agent of the Corporation or as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise (including the heirs, executors, administrators or estate of such
person), shall be indemnified by the Corporation, in accordance with the By-Laws of the Corporation, to the full extent permitted from time to time by the
General Corporation Law of the State of Delaware as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the
extent that such amendment permits the Corporation to provide broader indemnification rights than said law permitted the Corporation to provide prior to
such amendment) or any other applicable laws as presently or hereinafter in effect. Without limiting the generality or the effect of the foregoing, the
Corporation may enter into one or more agreements with any person that provide for indemnification greater or different than that provided in this Article
VIII. Any amendment or repeal of this Article VIII shall not adversely affect any right or protection existing hereunder immediately prior to such
amendment or repeal.

ARTICLE IX
A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General Corporation Law of the State of
Delaware, or (iv) for any transaction from which the director derived an improper personal benefit. Any amendment or repeal of this Article IX shall not
adversely affect any right or protection of a director of the Corporation existing immediately prior to such amendment or repeal. The liability of a director
shall be further eliminated or limited to the full extent permitted by Delaware law, as it may hereafter be amended.
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ARTICLE X
Meetings of stockholders may be held within or without the State of Delaware, as determined by the Board of Directors. The books of the Corporation
may be kept (subject to any provision contained in the Delaware General Corporation Law) outside the State of Delaware at such place or places as may be
designated from time to time by the Board of Directors or in the By-Laws of the Corporation.

ARTICLE XI
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by the Delaware General Corporation Law, and all rights conferred upon stockholders herein are granted subject to this reservation
except that under no circumstances may such amendment be adopted except as prescribed by Article IV, above, and provided further that the rights of the
Class B Common Stock may not be amended, altered, changed or repealed without the approval of the holders of the requisite number of said shares of
Class B Common Stock, and provided further that Section B(4) of Article IV, Section B(5) of Article IV, Section C(5) of Article IV, Article XIV and this
proviso may not be amended, altered, changed or repealed without the approval of a committee of Independent Directors (as defined in the Governance
Agreement).

ARTICLE XII
The number of directors of the Corporation shall be such number as shall be determined from time to time by resolution of the Board of Directors.
The Chairman of the Board of Directors of the Corporation may only be removed without cause by the affirmative vote of at least 80% of the entire
Board of Directors. The provisions of this paragraph may not be amended, altered, changed or repealed, or any provision inconsistent therewith adopted,
without the approval of at least (i) 80% of the entire Board of Directors and (ii) 80% of the voting power of the Corporation’s outstanding voting securities,
voting together as a single class. This paragraph shall be of no force and effect following such time as the Chairman of the Board of Directors as of
August 9, 2005 ceases to be Chairman of the Board of Directors pursuant to the terms of this paragraph and the Stockholders Agreement dated as of
August 9, 2005 between Liberty Media Corporation and Barry Diller (the “Stockholders Agreement”). This paragraph shall only apply with respect to a
removal of the Chairman of the Board of Directors without Cause as such term is defined in the Stockholders Agreement.

ARTICLE XIII
A.

Competition and Corporate Opportunities.

To the extent provided in the following sentence, the Corporation renounces any interest or expectancy of the Corporation or any of its Affiliated
Companies in, or in being offered an opportunity to participate in, any Dual Opportunity about which a Dual Role Person acquires knowledge. A Dual Role
Person shall have no duty to communicate or offer to the Corporation or any of its Affiliated Companies any Dual Opportunity that such Dual Role Person
has communicated or offered to IAC, shall not be prohibited from communicating or offering any
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Dual Opportunity to IAC, and shall not be liable to the Corporation or its stockholders for breach of any fiduciary duty as a stockholder, director or officer
of the Corporation, as the case may be, resulting from (i) the failure to communicate or offer to the Corporation or any of its Affiliated Companies any Dual
Opportunity that such Dual Role Person has communicated or offered to IAC or (ii) the communication or offer to IAC of any Dual Opportunity, so long as
(x) the Dual Opportunity does not become known to the Dual Role Person in his or her capacity as a director or officer of the Corporation, and (y) the Dual
Opportunity is not presented by the Dual Role Person to any party other than IAC and the Dual Role Person does not pursue the Dual Opportunity
individually.
B.

Certain Matters Deemed not Corporate Opportunities.

In addition to and notwithstanding the foregoing provisions of this Article XIII, the Corporation renounces any interest or expectancy of the
Corporation or any of its Affiliated Companies in, or in being offered an opportunity to participate in, any business opportunity that the Corporation is not
financially able or contractually permitted or legally able to undertake. Moreover, nothing in this Article XIII shall amend or modify in any respect any
written contractual agreement between IAC on the one hand and the Corporation or any of its Affiliated Companies on the other hand.
C.

Certain Definitions.

For purposes of this Article XIII:
“Affiliate” means with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control with such
Person. For purposes of the foregoing definition, the term “controls,” “is controlled by,” or “is under common control with” means the power to direct or
cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.
“Affiliated Company” means (i) with respect to the Corporation, any Person controlled by the Corporation and (ii) with respect to IAC, any Person
controlled by IAC.
“Dual Opportunity” means any potential transaction or matter which may be a corporate opportunity for the Corporation or any of its Affiliated
Companies, on the one hand, and IAC/InterActiveCorp or its Affiliated Companies (“IAC”), on the other hand.
“Dual Role Person” means any individual who is an officer or director of both the Corporation and either or both of IAC.
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint venture,
an unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.
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D.

Termination.

The provisions of this Article XIII shall have no further force or effect at such time as (i) the Corporation and IAC are not Affiliates of each other and
(ii) none of the directors and/or officers of IAC serve as directors and/or officers of the Corporation and its Affiliated Companies; provided, however, that
any such termination shall not terminate the effect of such provisions with respect to any agreement, arrangement or other understanding between the
Corporation or an Affiliated Company thereof on the one hand, and IAC, on the other hand, that was entered into before such time or any transaction entered
into in the performance of such agreement, arrangement or other understanding, whether entered into before or after such time.
E. Deemed Notice.
Any person or entity purchasing or otherwise acquiring or obtaining any interest in any capital stock of the Corporation shall be deemed to have notice
and to have consented to the provisions of this Article XIII.
F. Severability.
The invalidity or unenforceability of any particular provision, or part of any provision, of this Article XIII shall not affect the other provisions or parts
hereof, and this Article XIII shall be construed in all respects as if such invalid or unenforceable provisions or parts were omitted.

ARTICLE XIV
Capitalized terms used in this Article XIV but not defined herein shall have the meaning ascribed thereto in the Governance Agreement. For so long as
there are any shares of Covered Class B Stock outstanding, the Corporation shall not, directly or indirectly, enter into, or otherwise participate in, a Change
of Control Transaction, unless such Change of Control Transaction provides for the same per share consideration (in type and amount) and mix of
consideration (in type and amount), as the case may be, or (as applicable) the right to receive (or to elect to receive) the same consideration (in type and
amount) and mix of consideration (in type and amount), in respect of shares of Common Stock and shares of Class B Common Stock that are subject to such
Change of Control Transaction; provided, that, with respect to any such Change of Control Transaction involving less than 100% of the outstanding shares
of Common Stock and Class B Common Stock (the “Corporation Common Shares”), each holder of Corporation Common Shares (whether of Common
Stock or Class B Common Stock) must have the same right to participate in such Change of Control Transaction, including with respect to the election to
participate in such transaction (if any) on the same economic terms and to proportionate treatment (based on economic ownership) in the case of any
cut-back mechanics or offer limitations (a Change of Control Transaction that does not meet the foregoing conditions, a “Disparate Transaction”); provided,
that, notwithstanding the foregoing, a bona fide share exchange, merger, recapitalization or other business combination involving the Corporation and a
Third Party in which (i) the stockholders of the Corporation, immediately prior to such transaction, continue to hold, immediately following such
transaction, (and receive no consideration in the applicable transaction other than) shares of capital stock of the successor or resulting entity in substantially
the same relative proportions and classes as their ownership of the Corporation’s capital stock immediately prior to such transaction and the two-class capital
structure and pro rata economics of the two classes of capital stock are substantially replicated, (ii) each Beneficial Owner of shares of Covered Class B
Stock as of immediately prior to the effective time of such transaction enters into a written agreement with such successor or resulting
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entity providing for the application, following the effective time of such transaction, of terms and conditions substantially equivalent to Section B(4) of
Article IV, Section B(5) of Article IV and this Article XIV to the securities received in such transaction by such Person in respect of such shares of Covered
Class B Stock and (iii) immediately following the effective time of such transaction, such successor or resulting entity has in effect a Certificate of
Incorporation (or other equivalent organizational document) that in all material respects reflects, mutatis mutandis, the terms contemplated by Section B(4)
of Article IV, Section B(5) of Article IV, Section C(5) of Article IV and this Article XIV, shall not be deemed a Disparate Transaction.
******
[signature appears on next page]
-10-

IN WITNESS WHEREOF, the Corporation has duly executed this Amended and Restated Certificate of Incorporation on this 3rd day of December,
2019.
EXPEDIA GROUP, INC.
By:
/s/ Robert J. Dzielak
Name: Robert J. Dzielak
Title: Chief Legal Officer and Secretary
[Signature Page to Amended and Restated Certificate of Incorporation]

Exhibit 99.1
EXPEDIA GROUP ANNOUNCES EXECUTIVE LEADERSHIP CHANGES
CEO Mark Okerstrom and CFO Alan Pickerill to Resign
Chairman Barry Diller and Vice Chairman Peter Kern to Oversee Executive Leadership Team While Board Determines the Long-term Leadership of the
Company
Expedia Group Announces New 20 million Share Repurchase Authorization
SEATTLE, Wash., December 4, 2019 — Expedia Group, Inc. (NASDAQ: EXPE) today announced the resignation of Mark Okerstrom as CEO and a
member of the Board of Directors and CFO Alan Pickerill, effective immediately.
Barry Diller, Chairman of the Board, and Vice Chairman Peter Kern, Director of Expedia, will oversee the company’s executive leadership team, managing
day-to-day operations, while the Board determines the long-term leadership of the Company.
Eric Hart, the Company’s Chief Strategy Officer, will serve as acting CFO. Ariane Gorin, who most recently served as President of Expedia Partner
Solutions, is being promoted and will have an expanded role as President, Expedia Business Services.
The Company also announced today a new share repurchase authorization for up to an additional 20 million shares of the Company’s common stock, which
is in addition to the 9 million shares available under the Company’s existing authorization. Accordingly, the Company now has approximately 29 million
shares available under its repurchase program.
Chairman Barry Diller said “Ultimately, senior management and the Board disagreed on strategy. Earlier this year, Expedia embarked on an ambitious
reorganization plan with the goal of bringing our brands and technology together in a more efficient way. This reorganization, while sound in concept,
resulted in a material loss of focus on our current operations, leading to disappointing third quarter results and a lackluster near-term outlook. The Board
disagreed with that outlook, as well as the departing

leadership’s vision for growth, strongly believing the Company can accelerate growth in 2020. That divergence necessitated a change in management. Mark
Okerstrom is a talented executive and his 13 years of service to Expedia has greatly benefited the enterprise. The Board and I wish him the best for the
future, as we do for Alan Pickerill.”
“I will be purchasing additional shares in the Company as a tangible sign of my faith in and commitment to Expedia’s long-term future,” added Diller.
Vice Chairman Peter Kern said, “While we share and understand the investment community’s unhappiness with our third quarter results and how 2019 has
shaped up overall, we are keenly focused on the future and all of the opportunities ahead of us. We believe there is significant opportunity for Expedia to
grow revenue and margins in what is a still a very dynamic online travel industry. The Company has an exceptionally strong and deep executive leadership
team in place. Barry and I, as well as the entire Board, look forward to working closely with them in the period ahead, as well as over the long-term.
Additionally, we intend to use our strong balance sheet to continue and amplify our stock repurchase program, given our belief that the market currently
undervalues our company.”
Mr. Diller has been Chairman of the Board of Expedia Group since February 4, 2002 when IAC/InterActiveCorp (“IAC”) acquired a controlling interest in
Expedia and has been Senior Executive of Expedia since the completion of the Company’s spin-off from IAC on August 9, 2005.
Mr. Kern has been a director of Expedia Group since 2005 and has served as Vice Chairman of Expedia Group since June 2018. Mr. Kern was most recently
CEO and board member of Tribune Media Company and is Managing Partner of InterMedia Partners VII, LP, a private equity firm. Mr. Kern also serves as
Chairman of Hemisphere Media Group, Inc., and is on the board of Trivago N.V.
About Expedia Group
Expedia Group (NASDAQ: EXPE) is the world’s travel platform. We help knock down the barriers to travel, making it easier, more enjoyable, more
attainable and more accessible. We are here to bring the world within reach for customers and partners around the globe. We leverage our platform

and technology capabilities across an extensive portfolio of businesses and brands to orchestrate the movement of people and the delivery of travel
experiences on both a local and global basis. Our family of travel brands includes: Brand Expedia®, Hotels.com®, Expedia® Partner Solutions, Vrbo®,
Egencia®, trivago®, HomeAway®, Orbitz®, Travelocity®, Hotwire®, Wotif®, ebookers®, CheapTickets®, Expedia Group™ Media Solutions, Expedia
Local Expert®, CarRentals.com™, Expedia® CruiseShipCenters®, Classic Vacations®, Traveldoo®, VacationRentals.com and SilverRail™.
© 2019 Expedia, Inc. All rights reserved. Trademarks and logos are the property of their respective owners. CST: 2029030-50
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