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Item 5.03.

Amendments to Articles of Incorporation or Bylaws.

On March 26, 2018, Expedia, Inc. (the “Company”) filed with the Secretary of State of the State of Delaware a Certificate of
Amendment of its Restated Certificate of Incorporation (the “Certificate of Amendment”) to change its legal name from Expedia, Inc. to
Expedia Group, Inc. (the “Name Change”), and thereafter filed a Restated Certificate of Incorporation, as amended (the “Restated
Certificate”), each effective as of March 26, 2018. The Company’s Board of Directors also adopted amended and restated By-Laws of
the Company (“Amended By-Laws”) reflecting the name change, effective on March 26, 2018. Other than the Name Change, there
were no changes to the Company’s certificate of incorporation or by-laws. Copies of the Certificate of Amendment and the Restated
Certificate, as filed with the Secretary of State of the State of Delaware, and the Amended By-Laws, are attached hereto as Exhibits 3.1,
3.2 and 3.3, respectively, and incorporated herein by reference.
The Name Change will not result in changes to the Company’s ticker symbol, or the CUSIP number for the Company’s outstanding
shares of common stock offered on the Nasdaq Stock Market. Accordingly, the Company’s common stock will continue to trade under
the ticker symbol EXPE and the Company’s debt listed on the New York Stock Exchange will continue to trade under the ticker symbol
EXPE22. Outstanding stock certificates for shares of the Company continue to be valid and need not be exchanged.
In addition, the Company launched a new corporate website: www.expediagroup.com. The Company’s investor relations information,
including press releases and links to the Company’s filings with the U.S. Securities and Exchange Commission, will now be found on
this website. The Company’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and
amendments to these reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended,
the charters of the committees of the Company’s Board of Directors, and the Company’s codes of conduct, are available on this
website. Any amendment to or waivers of the Code of Business Conduct and Ethics for Directors and Senior Financial Officers will also
be disclosed on this website.
Item 7.01.

Regulation FD Disclosure.

On March 26, 2018, the Company issued a press release announcing the name change. A copy of the press release is furnished as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated into this Item 7.01 by reference.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number
3.1
3.2
3.3
99.1

Description
Certificate of Amendment, as filed with the Secretary of State of the State of Delaware, effective on March 26,
2018.
Restated Certificate of Incorporation, as filed with the Secretary of State of the State of Delaware, effective on
March 26, 2018.
Amended and Restated By-Laws of Expedia Group, Inc. dated as of March 26, 2018.
Press release, dated March 26, 2018.

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: March 27, 2018

EXHIBIT INDEX

Exhibit
Number
3.1
3.2
3.3
99.1

Description
Certificate of Amendment, as filed with the Secretary of State of the State of Delaware, effective on March 26,
2018.
Restated Certificate of Incorporation, as filed with the Secretary of State of the State of Delaware, effective on
March 26, 2018.
Amended and Restated By-Laws of Expedia Group, Inc. dated as of March 26, 2018.
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Exhibit 3.1

CERTIFICATE OF AMENDMENT OF RESTATED CERTIFICATE OF INCORPORATION OF EXPEDIA, INC.
Expedia, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of
the State of Delaware (the “DGCL”), does hereby certify:
FIRST: That Article I of the Restated Certificate of Incorporation of the Corporation is hereby amended in its entirety
to read as follows (the “Amendment”):
“The name of the Corporation is Expedia Group, Inc.”
SECOND: The Amendment was duly adopted in accordance with Section 242 of the DGCL.
THIRD: The Amendment shall become effective at 8:00 a.m. Eastern Time on March 26, 2018.
IN WITNESS WHEREOF, the Corporation has caused this certificate to be signed on March 26, 2018.
EXPEDIA, INC.
By:

/s/ ROBERT J. DZIELAK
Robert J. Dzielak
Chief Legal Officer and Secretary

Exhibit 3.2

RESTATED CERTIFICATE OF INCORPORATION
OF
EXPEDIA GROUP, INC.
(Originally incorporated on April 18, 2005 under the name Expedia, Inc.)
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 Class B 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.
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
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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 Class B 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.
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.
ARTICLE V
The Board of Directors of the Corporation is expressly authorized to make, alter or repeal By-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 the By-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
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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.
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
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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.
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 or TripAdvisor, shall not be
prohibited from communicating or offering any Dual Opportunity to IAC or TripAdvisor, 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 to TripAdvisor or (ii) the communication or offer to IAC or TripAdvisor 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 or TripAdvisor and the Dual Role Person does not pursue the Dual Opportunity individually.
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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 or TripAdvisor 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, (ii) with respect to
IAC, any Person controlled by IAC and (iii) with respect to TripAdvisor, any Person controlled by TripAdvisor.
“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 either or both of (x) IAC/InterActiveCorp or its Affiliated Companies (“IAC”) or (y)
TripAdvisor, Inc. or its Affiliated Companies (“TripAdvisor”), 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 or
TripAdvisor.
“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.
D. Termination.
The provisions of this Article XIII shall have no further force or effect at such time as (i) none of the Corporation, TripAdvisor
and IAC are Affiliates of any of the other and (ii) none of the directors and/or officers of IAC or TripAdvisor serve as directors and/or
officers of the Corporation and its Affiliated Companies; provided, however, that any such termination shall not
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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 or TripAdvisor, 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.
******
[signature appears on next page]
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation, which only restates and integrates and does not
further amend the provisions of the Restated Certificate of Incorporation of this Corporation as heretofore amended, there being no
discrepancies between those provisions and the provisions of this Restated Certificate of Incorporation, and it having been duly
adopted by the Corporation’s Board of Directors in accordance with Section 245 of the Delaware General Corporation Law, has been
executed by its duly authorized officer this 26th day of March, 2018, and shall become effective at 8:01 a.m. Eastern Time on March
26, 2018.

EXPEDIA GROUP, INC.
By:

/s/ ROBERT J. DZIELAK
Robert J. Dzielak
Chief Legal Officer and Secretary
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Exhibit 3.3

EXPEDIA GROUP, INC.
GENERAL BY-LAWS
AMENDED AND RESTATED AS OF
MARCH 26, 2018

AMENDED AND RESTATED
BY-LAWS
OF
EXPEDIA GROUP, INC.
Article I
OFFICES
Section 1. PRINCIPAL OFFICE. The registered office of Expedia Group, Inc. (the “Corporation,” f/k/a “Expedia, Inc.”)
shall be located in the City of Wilmington, County of New Castle, State of Delaware.
Section 2. OTHER OFFICES. The Corporation may also have offices at such other places, both within and without the State
of Delaware, as the Board of Directors may from time to time determine or the business of the Corporation may require.
ARTICLE II
STOCKHOLDERS
Section 1. PLACE OF MEETING. Meetings of stockholders may be held at such place, either within or without the State of
Delaware, as may be designated by the Board of Directors. If no designation is made, the place of the meeting shall be the principal
office of the Corporation.
Section 2. ANNUAL MEETING. The annual meeting of the stockholders shall be held at such date and time as may be fixed
by resolution of the Board of Directors.
Section 3. SPECIAL MEETINGS. Special meetings of the stockholders may be called by the Chairman of the Board or a
majority of the Board of Directors.
Section 4. NOTICE. Written notice stating the date, time and place, if any, of the meeting, the means of remote
communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, and
in case of a special meeting, the purpose or purposes thereof, shall be given to each stockholder entitled to vote thereat not less than ten
(10) nor more than sixty (60) days prior thereto, either personally or by mail, facsimile, telegraph or other means of electronic
communication, addressed to each stockholder at his address as it appears on the records of the Corporation; PROVIDED that notices
to stockholders who share an address may be given in the manner permitted by the General Corporation Law of the State of Delaware.
If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with postage thereon
prepaid.
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If notice be by facsimile, telegram, or other means of electronic communication, such notice shall be deemed to be given at the time
provided in the General Corporation Law of the State of Delaware. Such further notice shall be given as may be required by law.
Meetings may be held without notice if all stockholders entitled to vote are present (unless any such stockholders are present for the
purpose of objecting to the meeting as lawfully called or convened), or if notice is waived by those not present. Any previously
scheduled meeting of the stockholders may be postponed, and (unless the Certificate of Incorporation otherwise provides) any special
meeting of the stockholders may be canceled, by resolution of the Board of Directors upon public notice given prior to the time
previously scheduled for such meeting of stockholders.
Section 5. ADJOURNED MEETINGS. The Chairman of the meeting or a majority of the voting power of the shares so
represented may adjourn the meeting from time to time, whether or not there is a quorum. When a meeting is adjourned to another time
or place, except as required by law, notice of the adjourned meeting need not be given if the time, place, if any, thereof and the means
of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such
meeting, are announced at the meeting at which the adjournment is taken, if the adjournment is for not more than thirty (30) days, and
if no new record date is fixed for the adjourned meeting. At the adjourned meeting the Corporation may transact any business that
might have been transacted at the original meeting.
Section 6. QUORUM. Except as otherwise required by law, the holders of shares representing a majority of the voting power
of the Corporation entitled to vote, present in person or represented by proxy, shall constitute a quorum at all meetings of the
stockholders for the transaction of business; PROVIDED, HOWEVER, that where a separate vote by a class or series or classes or
series is required, a majority of the outstanding shares of such class or series or classes or series shall constitute a quorum with respect
to such vote. If a quorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote
thereat, present in person or represented by proxy, shall have the power to adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be present or represented. If at such adjourned meeting, a quorum shall be
present or represented, any business may be transacted that might have been transacted at the meeting as originally notified.
Section 7. VOTING. Except as otherwise provided in the Certificate of Incorporation, each stockholder shall at every meeting
of the stockholders be entitled to vote in person or by proxy each share of the class of capital stock having voting power held by such
stockholder.
Section 8. PROCEDURE FOR ELECTION OF DIRECTORS; REQUIRED VOTE. Election of directors at all meetings of
the stockholders at which directors are to be elected shall
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be by ballot, and, subject to the rights of the holders of shares of Preferred Stock to elect directors under specified circumstances, a
plurality of the votes cast thereat shall elect directors. Except as otherwise provided by law, the Certificate of Incorporation, or these
By-Laws, in all matters other than the election of directors, the affirmative vote of a majority of the voting power of the shares present
in person or represented by proxy at the meeting and entitled to vote on the matter shall be the act of the stockholders.
Section 9. INSPECTORS OF ELECTIONS; OPENING AND CLOSING THE POLLS. The Board of Directors by
resolution shall appoint one or more inspectors, which inspector or inspectors may include individuals who serve the Corporation in
other capacities, including, without limitation, as officers, employees, agents or representatives, to act at the meetings of stockholders
and make a written report thereof. One or more persons may be designated as alternate inspectors to replace any inspector who fails to
act. If no inspector or alternate has been appointed to act or is able to act at a meeting of stockholders, the Chairman of the meeting
shall appoint one or more inspectors to act at the meeting. Each inspector, before discharging the duties of an inspector, shall take and
sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of the inspector’s ability. The
inspectors shall have the duties prescribed by law.
The Chairman of the meeting shall fix and announce at the meeting the date and time of the opening and the closing of the polls
for each matter upon which the stockholders will vote at a meeting.
Section 10. ACTION WITHOUT MEETING. Any action required or permitted to be taken at any annual or special meeting
of stockholders may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, is signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all of the shares entitled to vote thereon were present and voted, PROVIDED that
prompt notice of such action shall be given to those stockholders who have not so consented in writing to such action without a
meeting and who would have been entitled to notice of such meeting.
ARTICLE III
DIRECTORS
Section 1. NUMBER AND TENURE. The business and affairs of the Corporation shall be managed by the Board of
Directors, the number thereof to be determined from time to time by resolution of the Board of Directors. Each director shall serve for a
term of one year from the date of his election and until his successor is elected. Directors need not be stockholders.
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Section 2. RESIGNATION OR REMOVAL. Any director may at any time resign by delivering to the Board of Directors his
resignation in writing. Any director or the entire Board of Directors may at any time be removed effective immediately, with or without
cause, by the vote, either in person or represented by proxy, of a majority of the voting power of shares of stock issued and outstanding
of the class or classes that elected such director and entitled to vote at a special meeting held for such purpose or by the written consent
of a majority of the voting power of shares of stock issued and outstanding of the class or classes that elected such director.
Section 3. VACANCIES. Vacancies and newly created directorships resulting from any increase in the authorized number of
directors may be filled by the vote of a majority of the remaining directors elected by the stockholders who vote on such directorship,
though less than a quorum, or a majority of the voting power of shares of such stock issued and outstanding and entitled to vote on
such directorship at a special meeting held for such purpose or by the written consent of a majority of the voting power of shares of
such stock issued and outstanding. The directors so chosen shall hold office until the next annual election and until their respective
successors are duly elected.
Section 4. REGULAR MEETINGS. Regular meetings of the Board of Directors shall be held at such dates, times and places
as may be designated by the Chairman of the Board, and shall be held at least once each year.
Section 5. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by or at the request of the
Chairman of the Board or a majority of the directors. The person or persons calling a special meeting of the Board of Directors may fix
a place and time within or without the State of Delaware for holding such meeting.
Section 6. NOTICE. Notice of any regular meeting or a special meeting shall be given to each director, either orally, by
facsimile or other means of electronic communication or by hand delivery, addressed to each director at his address as it appears on the
records of the Corporation. If notice be by facsimile or other means of electronic communication, such notice shall be deemed to be
adequately delivered when the notice is transmitted at least twenty-four (24) hours before such meeting. If by telephone or by hand
delivery, the notice shall be given at least twenty-four (24) hours prior to the time set for the meeting. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the notice of such
meeting. A meeting may be held at any time without notice if all the directors are present or if those not present waive notice of the
meeting in accordance with Article IX of these By-Laws.
Section 7. QUORUM. At all meetings of the Board of Directors, a majority of the total number of directors shall constitute a
quorum for the transaction of business and, unless
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otherwise provided in the Certificate of Incorporation or these By-Laws, the affirmative vote of a majority of the directors present at
any meeting at which there is a quorum shall be an act of the Board of Directors. If a quorum is not present at any meeting of the
Board of Directors, the directors present may adjourn the meeting from time to time, without notice, until a quorum shall be present. A
director present at a meeting shall be counted in determining the presence of a quorum, regardless of whether a contract or transaction
between the Corporation and any other corporation, partnership, association, or other organization in which such director is a director
or officer or has a financial interest, is authorized or considered at such meeting.
Section 8. ACTION WITHOUT MEETING. Any action required or permitted to be taken at any meeting of the Board of
Directors or of any committee thereof may be taken without a meeting if all members of the Board of Directors or such committee, as
the case may be, consent thereto in writing or by electronic communication and such written consent or consents and copies of such
communication or communications are filed with the minutes of proceedings of the Board of Directors or committee.
Section 9. ACTION BY CONFERENCE TELEPHONE. Members of the Board of Directors or any committee thereof may
participate in a meeting of such Board of Directors or committee by means of a conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall
constitute presence in person at such meeting.
Section 10. COMMITTEES. The Board of Directors may from time to time designate committees of the Board of Directors,
with such lawfully delegable powers and duties as it thereby confers, to serve at the pleasure of the Board of Directors and shall, for
those committees and any others provided for herein, elect a director or directors to serve as the member or members, designating, if it
desires, other directors as alternate members who may replace any absent or disqualified member at any meeting of the committee. In
the absence or disqualification of any member of any committee and any alternate member in his place, the member or members of the
committee present at the meeting and not disqualified from voting, whether or not he or they constitute a quorum, may by unanimous
vote appoint another member of the Board of Directors to act at the meeting in the place of the absent or disqualified member.
Section 11. COMPENSATION OF DIRECTORS. The directors may be paid their expenses, if any, of attendance at each
meeting of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated
salary as director. No such payment shall preclude any director from serving the Corporation in any other capacity and receiving
compensation therefor. Members of committees may be allowed like compensation for attending committee meetings.
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ARTICLE IV
OFFICERS
Section 1. NUMBER AND SALARIES. The elected officers of the Corporation shall consist of a Chairman of the Board
(the “Chairman”), a Secretary, a Treasurer, and such other officers and agents as may be deemed necessary by the Board of Directors.
Any two (2) or more offices may be held by the same person. The Chairman shall appoint a Chief Executive Officer (the “CEO”).
Section 2. ELECTION AND TERM OF OFFICE. The elected officers of the Corporation shall be elected by the Board of
Directors at the first meeting of the Board of Directors following the stockholders’ annual meeting, and shall serve for a term of one (1)
year and until a successor is elected by the Board of Directors. Unless otherwise provided in the Certificate of Incorporation or these
By-Laws, any officer appointed by the Board of Directors may be removed, with or without cause, at any time by the Chairman or by
the Board of Directors. Each officer shall hold his office until his successor is appointed or until his earlier resignation, removal from
office, or death. All officers elected by the Board of Directors shall each have such powers and duties as generally pertain to their
respective offices, subject to the specific provisions of this Article IV. Such officers shall also have such powers and duties as from
time to time may be conferred by the Board of Directors or by any committee thereof. The Board or any committee thereof may from
time to time elect, or the Chairman may appoint, such other officers (including a President, a Chief Financial Officer and one or more
Vice Presidents) and such agents, as may be necessary or desirable for the conduct of the business of the Corporation. Such other
officers and agents shall have such duties and shall hold their offices for such terms as shall be provided in these By-Laws or as may be
prescribed by the Board or such committee or by the Chairman, as the case may be.
Section 3. THE CHAIRMAN OF THE BOARD. Except as otherwise provided in the Certificate of Incorporation, the
Chairman shall be elected by the Board of Directors from their own numbers and shall preside at all meetings of the stockholders and
of the Board of Directors. The Chairman shall be the senior executive officer of the Corporation. The Chairman shall perform such
duties and possess such powers as are customarily vested in the office of the Chairman of the Board or as may be vested in him by the
Board of Directors. During the time of any vacancy in the office of CEO or in the event of the absence or disability of the CEO, the
Chairman shall have the duties and powers of the CEO unless otherwise determined by the Board of Directors. In no event shall any
third party having dealings with the Corporation be bound to inquire as to any facts required by the terms of this Section 3 for the
exercise by the Chairman of the powers of the CEO. The Chairman shall be empowered to sign all certificates, contracts and other
instruments of the Corporation, and to do all acts that are authorized by the Board of Directors, and shall, in general, have such other
duties and responsibilities as are
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assigned consistent with the authority of a Chairman of the Board of a corporation. In addition, the Board of Directors may designate
by resolution one or more Vice Chairmen of the Board with such duties as may from time to time be requested by the Board of
Directors.
Section 4. THE CHIEF EXECUTIVE OFFICER. The CEO shall be appointed by, and report to, the Chairman. The CEO
may be removed, with or without cause, at any time by the Chairman. The CEO shall be responsible for the general management of
the affairs of the Corporation and shall perform all duties incidental to his office. The CEO shall be empowered to sign all certificates,
contracts and other instruments of the Corporation, and to do all acts that are authorized by the Board of Directors, and shall, in
general, have such other duties and responsibilities as are assigned consistent with the authority of a Chief Executive Officer of a
corporation.
Section 5. THE PRESIDENT. The Board of Directors or the Chairman may elect a President to have such duties and
responsibilities as from time to time may be assigned to him by the Chairman or the Board of Directors. The President shall be
empowered to sign all certificates, contracts and other instruments of the Corporation, and to do all acts which are authorized by the
Chairman or the Board of Directors, and shall, in general, have such other duties and responsibilities as are assigned consistent with the
authority of a President of a corporation.
Section 6. CHIEF FINANCIAL OFFICER. The Chief Financial Officer (if any) shall act in an executive financial capacity.
The Chief Financial Officer shall assist the Chairman of the Board, CEO and the President in the general supervision of the
Corporation’s financial policies and affairs. The Chief Financial Officer shall be empowered to sign all certificates, contracts and other
instruments of the Corporation, and to do all acts which are authorized by the Chairman or the Board of Directors, and shall, in
general, have such other duties and responsibilities as are assigned consistent with the authority of a Chief Financial Officer of a
corporation.
Section 7. VICE PRESIDENTS. The Board of Directors or the Chairman may from time to time name one or more Vice
Presidents that may include the designation of Executive Vice Presidents and Senior Vice Presidents all of whom shall perform such
duties as from time to time may be assigned to him by the Chairman or the Board of Directors.
Section 8. THE SECRETARY. The Secretary shall keep the minutes of the proceedings of the stockholders and the Board of
Directors; the Secretary shall give, or cause to be given, all notices in accordance with the provisions of these By-Laws or as required
by law, shall be custodian of the corporate records and of the seal of the Corporation, and, in general,
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shall perform such other duties as may from time to time be assigned by the Chairman or the Board of Directors.
Section 9. TREASURER. The Treasurer shall have the custody of the corporate funds and securities, shall keep, or cause to
be kept, correct and complete books and records of account, including full and accurate accounts of receipts and disbursements in
books belonging to the Corporation, shall deposit all monies and other valuable effects in the name and to the credit of the Corporation
in such depositories as may be designated by the Board of Directors, and in general shall perform all duties incident to the office of
Treasurer and such other duties as from time to time may be assigned to him by the Chairman or the Board of Directors.
ARTICLE V
CERTIFICATES OF STOCK
Section 1. SIGNATURE BY OFFICERS. Every holder of stock in the Corporation shall be entitled to have a certificate
signed by or in the name of the Corporation by the Chairman, CEO or President, if any (or any Vice President), and by the Treasurer
or the Secretary of the Corporation, certifying the number of shares owned by the stockholder in the Corporation.
Section 2. FACSIMILE SIGNATURES. The signature of the Chairman, CEO, President, Vice President, Treasurer or
Secretary may be a facsimile. In case any officer or officers who have signed, or whose facsimile signature or signatures have been
used on any such certificate or certificates shall cease to be such officer or officers of the Corporation, whether because of death,
resignation or otherwise, before such certificate or certificates have been delivered by the Corporation, such certificate or certificates
may nevertheless be adopted by the Corporation and be issued and delivered as though the person or persons who signed such
certificate or certificates or whose facsimile signature or signatures have been used thereon had not ceased to be such officer or officers
of the Corporation.
Section 3. LOST CERTIFICATES. The Board of Directors may direct that new certificate(s) be issued by the Corporation to
replace any certificate(s) alleged to have been lost or destroyed, upon its receipt of an affidavit of that fact by the person claiming the
certificate(s) of stock to be lost or destroyed. When authorizing such issue of new certificate(s), the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost or destroyed certificate(s), or such
owner’s legal representative, to advertise the same in such manner as it shall require and/or to give the Corporation a bond in such sum
as it may direct as indemnity against any claim that may be made against the Corporation with respect to the certificate(s) alleged to
have been lost or destroyed.
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Section 4. TRANSFER OF STOCK. Upon surrender to the Corporation or its transfer agent of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, the Corporation shall issue a new
certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books.
Section 5. CLOSING OF TRANSFER BOOKS OR FIXING OF RECORD DATE. In order that the Corporation may
determine the stockholders entitled to notice of or to vote at any meeting of stockholders, or to receive payment of any dividend or
other distribution or allotment of any rights or to exercise any rights in respect of any change, conversion or exchange of stock or for
the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date on
which the resolution fixing the record date is adopted and, in the case of a meeting of stockholders, which record date shall not be more
than sixty (60) nor less than ten (10) days before the date of any meeting of stockholders, nor more than sixty (60) days prior to the
time for such other action as hereinbefore described; PROVIDED, HOWEVER, that if no record date is fixed by the Board of
Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close
of business on the day next preceding the day on which notice is given or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held, and, for determining stockholders entitled to receive payment of any dividend or other
distribution or allotment of rights or to exercise any rights of change, conversion or exchange of stock or for any other purpose, the
record date shall be at the close of business on the day on which the Board of Directors adopts a resolution relating thereto.
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; PROVIDED, HOWEVER, that the Board of Directors may fix a new record date for the adjourned
meeting.
In order that the Corporation may determine the stockholders entitled to consent to corporate action without a meeting
(including by telegram, cablegram or other electronic communication as permitted by law), the Board of Directors may fix a record
date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which
record date shall be not more than ten (10) days after the date upon which the resolution fixing the record date is adopted. If no record
date has been fixed by the Board of Directors and no prior action by the Board of Directors is required by the General Corporation
Law of the State of Delaware, the record date shall be the first date on which a consent setting forth the action taken or proposed to be
taken is delivered to the Corporation in the manner prescribed by Article I, Section 10 hereof. If no record date has been fixed by the
Board of Directors and prior action by the Board of Directors is required by the General Corporation Law of the State of Delaware
with respect to the proposed action by consent of the stockholders without a meeting, the record date for determining stockholders
entitled to consent to corporate
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action without a meeting shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such
prior action.
Section 6. REGISTERED STOCKHOLDERS. The Corporation shall be entitled to recognize the exclusive right of a person
registered on its books as the owner of shares to receive dividends and to vote as such owner. Except as otherwise provided by law,
the Corporation shall not be bound to recognize any equitable or other claim to or interest in such shares on the part of any other person
whether or not it shall have express or other notice thereof.
ARTICLE VI
CONTRACT, LOANS, CHECKS, AND DEPOSITS
Section 1. CONTRACTS. When the execution of any contract or other instrument has been authorized by the Board of
Directors without specification of the executing officers, the Chairman, the CEO, the President, any Vice President, the Treasurer and
the Secretary, may execute the same in the name of and on behalf of the Corporation and may affix the corporate seal thereto.
Section 2. LOANS. No loans shall be contracted on behalf of the Corporation and no evidence of indebtedness shall be
issued in its name unless authorized by a resolution of the Board of Directors.
Section 3. CHECKS. All checks or demands for money and notes of the Corporation shall be signed by such officer or
officers or such other person or persons as the Board of Directors may from time to time designate.
Section 4. ACCOUNTS. Bank accounts of the Corporation shall be opened, and deposits made thereto, by such officers or
other persons as the Board of Directors may from time to time designate.
ARTICLE VII
DIVIDENDS
Section 1. DECLARATION OF DIVIDENDS. Subject to the provisions, if any, of the Certificate of Incorporation,
dividends upon the capital stock of the Corporation may be declared by the Board of Directors at any regular or special meeting,
pursuant to law. Dividends may be paid in cash, in property or contractual rights, or in shares of the Corporation’s capital stock.
Section 2. RESERVES. Before payment of any dividend, there may be set aside out of any funds of the Corporation available
for dividends such sum or sums as the Board of
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Directors from time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet contingencies or for equalizing
dividends, or for repairing or maintaining any property of the Corporation, or for such other purpose as the Board of Directors shall
think conducive to the interests of the Corporation, and the Board of Directors may modify or abolish any such reserve in the manner
in which it was created.
ARTICLE VIII
FISCAL YEAR
The fiscal year of the Corporation shall be established by the Board of Directors.
ARTICLE IX
WAIVER OF NOTICE
Whenever any notice whatever is required to be given by law, the Certificate of Incorporation or these By-Laws, a written
waiver thereof, signed by the person or persons entitled to such notice, or a waiver by electronic communications by such person or
persons whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice. Neither the business to
be conducted at, nor the purpose of such meeting, need be specified in such waiver. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except where a person attends a meeting for the express purpose of objecting at the
beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.
ARTICLE X
SEAL
The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization, and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or otherwise
reproduced.
ARTICLE XI
AMENDMENTS
Except as expressly provided otherwise by the General Corporation Law of the State of Delaware, the Certificate of
Incorporation, or other provisions of these By-Laws, these By-Laws may be altered, amended or repealed and new By-Laws adopted
at any regular or special meeting of the Board of Directors by an affirmative vote of a majority of all directors.
ARTICLE XII
INDEMNIFICATION AND INSURANCE
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Section 1. INDEMNIFICATION. (A) Each person who was or is made a party or is threatened to be made a party to or is
involved in any action, suit, or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by
reason of the fact that he or a person of whom he is the legal representative is or was a director or officer of the Corporation, or is or
was a director or officer of the Corporation serving at the request of the Corporation as a director, officer or trustee of another
corporation or of a partnership, joint venture, trust, employee benefit plan maintained or sponsored by the Corporation or other
enterprise (whether the basis of such proceeding is alleged action in an official capacity as a director, officer or trustee or in any other
capacity while serving as a director, officer or trustee) (each such person, an “indemnitee”), shall be indemnified and held harmless by
the Corporation to the fullest extent authorized 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), against all
expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid
in settlement) reasonably incurred or suffered by such person in connection therewith and such indemnification shall continue as to a
person who has ceased to be a director, officer or trustee and shall inure to the benefit of his heirs, executors and administrators;
PROVIDED, HOWEVER, that except as provided in paragraph (C) of this By-Law, the Corporation shall indemnify any such person
seeking indemnification in connection with a proceeding (or part thereof) initiated by such person only if such proceeding (or part
thereof) was authorized by the Board of Directors. The right to indemnification conferred in this By-Law shall be a contract right and
shall include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance of its final
disposition, such advances to be paid by the Corporation within 20 days after the receipt by the Corporation of a statement or
statements from the claimant requesting such advance or advances from time to time; PROVIDED, HOWEVER, that if the General
Corporation Law of the State of Delaware requires, the payment of such expenses incurred by a director or officer in his capacity as a
director or officer (and not in any other capacity in which service was or is rendered by such person while a director or officer,
including, without limitation, service to an employee benefit plan) in advance of the final disposition of a proceeding, shall be made
only upon delivery to the Corporation of an undertaking by or on behalf of such director or officer, to repay all amounts so advanced if
it shall ultimately be determined that such director or officer is not entitled to be indemnified under this By-Law or otherwise.
(A) To obtain indemnification under this By-Law, a claimant shall submit to the Corporation a written request,
including therein or therewith such documentation and information as is reasonably available to the claimant and is reasonably
necessary to determine whether and to what extent the claimant is entitled to indemnification. Upon
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written request by a claimant for indemnification pursuant to the first sentence of this paragraph (B), a determination, if required
by applicable law, with respect to the claimant’s entitlement thereto shall be made as follows: (1) if requested by the claimant,
by Independent Counsel (as hereinafter defined), or (2) if no request is made by the claimant for a determination by
Independent Counsel, (i) by the Board of Directors by a majority vote of the Disinterested Directors (as hereinafter defined),
even though less than a quorum, or (ii) by a committee of Disinterested Directors designated by majority vote of the
Disinterested Directors, even though less than a quorum, or (iii) if there are no Disinterested Directors or the Disinterested
Directors so direct, by Independent Counsel in a written opinion to the Board of Directors, a copy of which shall be delivered
to the claimant, or (iv) if a quorum of Disinterested Directors so directs, by the stockholders of the Corporation. If it is so
determined that the claimant is entitled to indemnification, payment to the claimant shall be made within 10 days after such
determination.
(B) If a claim under paragraph (A) of this By-Law is not paid in full by the Corporation within 30 days after a written
claim pursuant to paragraph (B) of this By-Law has been received by the Corporation, the claimant may at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant
shall be entitled to be paid also the expense of prosecuting such claim. It shall be a defense to any such action (other than an
action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where
the required undertaking, if any is required, has been tendered to the Corporation) that the claimant has not met the standard of
conduct which makes it permissible under the General Corporation Law of the State of Delaware for the Corporation to
indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the
failure of the Corporation (including the Disinterested Directors, Independent Counsel or stockholders) to have made a
determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances
because he has met the applicable standard of conduct set forth in the General Corporation Law of the State of Delaware, nor
an actual determination by the Corporation (including the Disinterested Directors, Independent Counsel or stockholders) that
the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that the
claimant has not met the applicable standard of conduct.
(C) If a determination shall have been made pursuant to paragraph (B) of this By-Law that the claimant is entitled to
indemnification, the Corporation shall be bound by such determination in any judicial proceeding commenced pursuant to
paragraph (C) of this By-Law.
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(D) The Corporation shall be precluded from asserting in any judicial proceeding commenced pursuant to paragraph
(C) of this By-Law that the procedures and presumptions of this By-Law are not valid, binding and enforceable and shall
stipulate in such proceeding that the Corporation is bound by all the provisions of this By-Law.
(E) The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its
final disposition conferred in this By-Law shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the Certificate of Incorporation, By-Laws, agreement, vote of stockholders or
Disinterested Directors or otherwise. No repeal or modification of this By-Law shall in any way diminish or adversely affect
the rights of any director, officer, employee or agent of the Corporation hereunder in respect of any occurrence or matter arising
prior to any such repeal or modification.
(F) The Corporation may, to the extent authorized from time to time by the Board of Directors, grant rights to
indemnification, and rights to be paid by the Corporation the expenses incurred in defending any proceeding in advance of its
final disposition, to any employee or agent of the Corporation to the fullest extent of the provisions of this By-Law with respect
to the indemnification and advancement of expenses of directors and officers of the Corporation.
(G) If any provision or provisions of this By-Law shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (1) the validity, legality and enforceability of the remaining provisions of this By-Law (including, without
limitation, each portion of any paragraph of this By-Law containing any such provision held to be invalid, illegal or
unenforceable, that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby;
and (2) to the fullest extent possible, the provisions of this By-Law (including, without limitation, each such portion of any
paragraph of this By-Law containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to
give effect to the intent manifested by the provision held invalid, illegal or unenforceable.
(H) For purposes of this By-Law:
(i) “Disinterested Director” means a director of the Corporation who is not and was not a party to the matter in
respect of which indemnification is sought by the claimant.
(ii) “Independent Counsel” means a law firm, a member of a law firm, or an independent practitioner, selected
by the Disinterested Directors, that is experienced in matters of corporation law and shall include any person who,
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under the applicable standards of professional conduct then prevailing, would not have a conflict of interest in
representing either the Corporation or the claimant in an action to determine the claimant’s rights under this By-Law.
(I) Any notice, request or other communication required or permitted to be given to the Corporation under this ByLaw shall be in writing and either delivered in person or sent by telecopy, telex, telegram, overnight mail or courier service, or
certified or registered mail, postage prepaid, return receipt requested, to the Secretary of the Corporation and shall be effective
only upon receipt by the Secretary.
Section 2. INSURANCE. The Corporation may maintain insurance, at its expense, to protect itself and any director or officer
of the Corporation or any director, officer, trustee, employee or agent of another corporation, or of a partnership, joint venture, trust,
employee benefit plan or other enterprise against any expense, liability or loss, whether or not the Corporation would have the power
to indemnify such person against such expense, liability or loss under the General Corporation Law of the State of Delaware. To the
extent that the Corporation maintains any policy or policies providing such insurance, each such director or officer and trustee, and
each such agent or employee to which rights to indemnification have been granted as provided in paragraph (G) of Section 1 of this
By-Law, shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the coverage
thereunder for any such director, officer, trustee, employee or agent.
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Exhibit 99.1

Expedia, Inc. Announces Name Change to Expedia Group, Inc.
Expedia Group reflects global focus, strength of multi-brand travel portfolio

BELLEVUE, WA 26 March 2018: Expedia Group, Inc., formerly Expedia, Inc. (NASDAQ: EXPE) today announced that it
changed its corporate name from “Expedia, Inc.” to “Expedia Group, Inc.” The stock will continue to trade on Nasdaq under the EXPE
ticker symbol.
Experience the interactive Multichannel News Release here: https://www.multivu.com/players/English/8116251-introducing-expediagroup/
Expedia Group updated its corporate name and branding to better reflect its identity as a leading global technology company, at the
center of one of the most socially and economically important industries in the world – travel. At the same time, the changes
acknowledge the unique contribution of each individual Expedia Group brand and business to the success of the overall organization.
“We are excited to introduce the new Expedia Group name and identity to better reflect the global nature of our business, more clearly
articulating who we have become and who we aspire to be,” noted Mark Okerstrom, Expedia Group, President and CEO. “With this
clarity and focus, we can now get on with what we do best: bringing the world within reach for travelers and partners across the globe.”
Expedia Group (NASDAQ: EXPE) is one of world's largest travel platforms. 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 a both local and global scale. Our family of travel brands
includes: Brand Expedia®, Hotels.com®, Expedia® Partner Solutions, Egencia®, trivago®, HomeAway®, Orbitz®, Travelocity®,
Wotif®, lastminute.com.au®, ebookers®, CheapTickets®, Hotwire®, Classic Vacations®, Expedia® Media Solutions,
CarRentals.com™, Expedia Local Expert®, Expedia® CruiseShipCenters®, SilverRail Technologies, Inc., ALICE and Traveldoo®. For
more information, visit www.expediagroup.com.
Trademarks and logos are the property of their respective owners. © 2018 Expedia, Inc. All rights reserved. CST: 2029030-50
Contact details:
Press@expedia.com

