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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.

Appointment of Chief Executive Officer and Chief Financial Officer
On April 22, 2020, the Board of Directors of Expedia Group, Inc. (“Expedia Group” or the “Company”) unanimously approved the appointment of Peter
Kern, Expedia Group’s Vice Chairman, to serve as Chief Executive Officer of the Company, and the appointment of Eric Hart, Expedia’s Chief Strategy
Officer and acting Chief Financial Officer, as the Company’s Chief Financial Officer. Mr. Kern will continue to serve as Vice Chairman and a member
of the Company’s Board of Directors and Mr. Hart will continue to also serve as the Company’s Chief Strategy Officer.
Mr. Kern has been a director of Expedia Group since completion of the IAC/Expedia Group Spin-Off, has served as Vice Chairman of Expedia Group
since June 2018, and has served as Chief Executive Officer of Expedia Group since April 2020. Immediately prior to his appointment as Chief
Executive Officer, Mr. Kern, along with Mr. Diller, had overseen Expedia Group’s executive leadership team, managing day-to-day operations, since the
departure of the Company’s former Chief Executive Officer in December of 2019. Mr. Kern served on the board of directors of Tribune Media Company
from October 2016 through the completion of Tribune Media’s merger with Nextstar Media Group, Inc. in September 2019, and served as Tribune
Media’s Chief Executive Officer from March 2017 through September 2019. Kern is a Managing Partner of InterMedia Partners VII, LP, a private
equity firm. Prior to joining InterMedia, Mr. Kern was Senior Managing Director and Principal of Alpine Capital LLC. Prior to Alpine Capital, Mr. Kern
founded Gemini Associates in 1996 and served as President from its inception through its merger with Alpine Capital in 2001. Prior to founding Gemini
Associates, Mr. Kern was at the Home Shopping Network and Whittle Communications Mr. Kern also currently serves as Chairman of the board of
directors of Hemisphere Media Group, Inc., a publicly-traded Spanish-language media company and as Chairman of the Supervisory Board of trivago
N.V., a majority-owned subsidiary of Expedia Group, as well as on the boards of several private companies. Mr. Kern holds a B.S. degree from the
Wharton School at the University of Pennsylvania.
Mr. Hart has served as the Chief Financial Officer of Expedia Group since April 2020, overseeing Expedia Group’s accounting, financial reporting and
analysis, investor relations, treasury, internal audit, tax, and real estate teams. Mr. Hart had served as acting Chief Financial Officer since the departure
of the former Chief Financial Officer in December of 2019. Mr. Hart has also served as Expedia Group’s Chief Strategy Officer since November 1, 2019
with responsibility 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 the Company’s CarRentals.com brand for nearly three years. Prior to that, he oversaw
corporate strategy for the Company, leading some of the Company’s largest acquisitions. Before joining Expedia Group, Mr. Hart spent time as a Vice
President at Lake Capital, as a Project Leader at Boston Consulting Group, and as 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.
There are no arrangements or understandings between either Mr. Kern or Mr. Hart on the one hand and any other persons on the other hand, pursuant to
which they were appointed President and Chief Executive Officer and Chief Financial Officer, respectively. There are also no family relationships
between Mr. Kern or Mr. Hart and any director or executive officer of Expedia Group and neither Mr. Kern nor Mr. Hart has a direct or indirect material
interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Item 7.01.

Regulation FD Disclosure.

On April 23, 2020, the Company issued a press release announcing that it is raising approximately $3.2 billion of new capital, consisting of a $1.2
billion private placement of perpetual preferred stock and warrants (the “Preferred Stock and Warrant Transactions”) and approximately $2 billion in
new debt financing. A copy of the Company’s press release is attached as Exhibit 99.1, which is incorporated by reference.

The Company commenced an offering (the “Notes Offering”) of senior unsecured notes of the Company (the “Notes”) in a private placement to
qualified institutional buyers pursuant to Rule 144A under the Securities Act and to certain non-U.S. persons in accordance with Regulation S under the
Securities Act, upon the terms of a preliminary private placement offering memorandum, dated as of April 23, 2020 (the “Offering Memorandum”). The
Offering Memorandum includes certain additional information, including the information attached hereto as Exhibit 99.2, which is incorporated by
reference herein.
Also on April 23, 2020, the Company issued a second press release regarding the Preferred Stock and Warrant Transactions, the Notes Offering, the
appointment of the Chief Executive Officer and Chief Financial Officer and certain employment policies. A copy of the Company’s second press release
is attached as Exhibit 99.3, which is incorporated by reference.
The information in this Item 7.01, including Exhibits 99.1, 99.2 and 99.3, is being furnished and shall not be deemed incorporated by reference into any
other filing with the Securities and Exchange Commission, except as shall be expressly set forth by specific reference in such a filing.
This report does not and will not constitute an offer to sell or a solicitation of an offer to buy any securities nor will there be any sale of these securities
in any state in which such offer, solicitation or sale would be unlawful under the securities laws of such state. The Notes Offering will be made only by
means of the Offering Memorandum.
Item 8.01.

Other Events.

In accordance with the Securities and Exchange Commission Order Under Section 36 of the Securities Exchange Act of 1934 Modifying Exemptions
from the Reporting and Proxy Delivery Requirements for Public Companies, SEC Release No. 34-88465, dated March 25, 2020 (the “Order”), the
Company will be relying on the relief provided by the Order to delay the filing of its Quarterly Report on Form 10-Q for the quarter ended March 31,
2020 (the “First Quarter Form 10-Q”) by up to 45 days. The Company’s operations and business have experienced significant disruption due to the
conditions surrounding the recent global outbreak of COVID-19. The Company has been following the recommendations of local government and
health authorities to minimize exposure risk for its employees, including the temporary closure of its corporate headquarters, and having employees
work remotely. At the same time, the COVID-19 outbreak has resulted in unprecedented operational challenges for the travel industry generally and the
Company in particular. The Company is therefore unable to file the First Quarter Form 10-Q on its customary schedule. The Company expects to file the
First Quarter Form 10-Q no later than June 5, 2020.
The Company is supplementing the risk factors previously disclosed in its most recent periodic reports filed under the Securities Exchange Act of 1934,
as amended, with the disclosure under the heading “Risk Factors” in Exhibit 99.2, which is incorporated herein by reference.
Forward-Looking Statements
This report, including the exhibits, contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995
that involve risks and uncertainties. These forward-looking statements are based on assumptions that are inherently subject to uncertainties, risks and
changes in circumstances that are difficult to predict, including the Risk Factors identified in the Company’s most recently filed annual report on Form
10-K and in Exhibit 99.2 to this report. The use of words such as “believe,” “estimate,” “expect” and “will,” or the negative of these terms or other
similar expressions, among others, generally identify forward-looking statements. However, these words are not the exclusive means of identifying such
statements. Unless required by law, the Company undertakes no obligation to update publicly any forward-looking statements, whether as a result of
new information, future events or otherwise. However, readers should carefully review the reports and documents the Company files or furnishes from
time to time with the Securities and Exchange Commission, particularly its annual report on Form 10-K, quarterly reports on Form 10-Q and current
reports on Form 8-K.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No.

Description of Exhibit

99.1

Press Release, dated April 23, 2020.

99.2

Certain other information included in the Offering Memorandum.

99.3

Press Release, dated April 23, 2020.

104

Cover Page Integrative Data File (embedded within the Inline XBRL document).

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: April 23, 2020

Exhibit 99.1

Expedia Group Raising New Capital
Apollo and Silver Lake to anchor the financing
SEATTLE, April 23, 2020 – Expedia Group, Inc. announced today that it is raising approximately $3.2 billion of new capital, consisting of a $1.2 billion
private placement of perpetual preferred stock and approximately $2 billion in new debt financing. These efforts are part of a comprehensive strategy to
enhance Expedia Group’s financial flexibility and strengthen its liquidity position. Investment funds managed by affiliates of Apollo Global
Management, Inc. and Silver Lake, two of the world’s leading alternative asset investors, are providing the equity investment. David Sambur, Co-Lead
Partner of Apollo’s private equity business, and Greg Mondre, Co-CEO and Managing Partner of Silver Lake, will join the Expedia Group Board of
Directors upon the closing of the fund raising transactions, which is expected on May 5, 2020.
“Between the significant steps Expedia Group continues to take to simplify the business, the talented leaders I have gotten to know over the last several
months, and this new funding, we are in better position to continue to rise to the current challenge and come out even stronger than before – we
understand the financial challenges ahead and we will continue to prudently address those needs,” said Peter Kern, Vice Chairman, Expedia Group.
“We are excited to have Apollo and Silver Lake as valued partners in this effort as they share our strong belief in the long-term growth of Expedia and
look forward to David and Greg’s invaluable insights as Board members.”
“Expedia is a world-class company with an unparalleled collection of online travel brands and access to vast diversified travel supply, and we are
thrilled to partner with management and the Board to drive its continued growth and innovation. This investment helps ensure the company has the
resources to sustain market leadership and emerge from the current economic environment stronger than ever,” said Reed Rayman, a Partner in Private
Equity at Apollo. “Investing significant new equity in a company of Expedia’s global scale and reach will help strengthen its financial position to
continue to serve millions of travelers worldwide,” added Jason Scheir, Apollo Partner and Head of US Hybrid Value.
Greg Mondre and Joe Osnoss, Managing Partners of Silver Lake, commented, “Our firm has long admired Expedia as a true e-commerce pioneer that
has helped define how people use technology to book and experience travel. We are honored to partner with Barry, Peter, the Board, and management as
Expedia embarks on its strategy for continued leadership and growth well into the future.”
Recent Developments and Preliminary Financial Estimates
More detailed descriptions of the transactions outlined above were included in a current report filed by Expedia Group with the SEC today, which is
available on the Company’s Investor Relations website. The SEC report also includes an update regarding the Expedia Group’s business and financial
performance, including preliminary estimates for certain operational and financial metrics for the quarter ended March 31, 2020. The Company has not
yet completed its standard financial close procedures for the quarter and final results may differ materially from the estimates included today.

Advisors
J.P. Morgan and Moelis & Company LLC are serving as joint financial advisors and placement agents to Expedia Group and Wachtell, Lipton, Rosen &
Katz is acting as legal counsel. Evercore is acting as lead financial advisor to Apollo; Goldman Sachs & Co. LLC is also advising Apollo. Sidley
Austin LLP and Paul, Weiss, Rifkind, Wharton & Garrison LLP are serving as legal counsel to Apollo. Simpson Thacher & Bartlett LLP is serving as
legal counsel to Silver Lake.
This release does not constitute an offer to sell or the solicitation of an offer to purchase any securities of Expedia Group or any other person.
Any securities that may be offered by Expedia Group in the future in connection with a potential transaction will not be registered under the
Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any state or any other applicable securities laws and will be
issued in reliance upon exemptions from the registration requirements of the securities act and such laws. The potential transaction discussed
herein is not an offering in any jurisdiction where the making of such offer on the terms provided herein is not permitted by law. No federal,
state or foreign securities commission or regulatory authority has confirmed the accuracy or completeness or determined the adequacy of this
document or any securities that may be offered in the future in connection with a potential transaction.
-ENDSForward Looking Statements
This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These forwardlooking statements reflect current expectations and projections about future events, are based on currently available information and are inherently
subject to uncertainties, risks and changes in circumstances that are difficult to predict. Actual results and the timing and outcome of events may differ
materially from those expressed or implied in the forward-looking statements for a variety of reasons, including, among others: risks related to the
ongoing global coronavirus (COVID-19) pandemic and the significant adverse global impact that it has had on the travel industry and our business; an
increasingly competitive global environment, as well as other risks detailed in our public filings with the SEC, including our annual report on Form 10K for the year ended December 31, 2019 and our current report Form 8-K filed with the SEC on April 23, 2020. Other unknown or unpredictable factors
also could have a material adverse effect on our business, financial condition and results of operations. In addition, in light of these risks and
uncertainties, the matters referred to in the forward-looking statements contained in this press release may not in fact occur. Accordingly, you should not
place undue reliance on those statements. We are not under any obligation, and do not intend, to publicly or otherwise update, review or revise any
forward-looking statement or other statement in this document, whether as a result of new information, future events or otherwise, even if experience or
future events make it clear that any expected results express or implied by these forward-looking statements will not be realized.
About Expedia Group
Expedia Group (NASDAQ: EXPE) helps 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
About Apollo

Apollo is a leading global alternative investment manager with offices in New York, Los Angeles, San Diego, Houston, Bethesda, London, Frankfurt,
Madrid, Luxembourg, Mumbai, Delhi, Singapore, Hong Kong, Shanghai and Tokyo. Apollo had assets under management of approximately $331
billion as of December 31, 2019 in credit, private equity and real assets funds invested across a core group of nine industries where Apollo has
considerable knowledge and resources.
About Silver Lake
Silver Lake is the global leader in technology investing, with over $40 billion in combined assets under management and committed capital and a team
of approximately 100 investment and operating professionals located in Silicon Valley, New York, London and Hong Kong. Silver Lake’s portfolio of
investments collectively generates more than $230 billion of revenue annually and employs 370,000 people globally. For more information about Silver
Lake and its portfolio, please visit silverlake.com.
Media Contacts:
Dave McNamee
dmcnamee@expediagroup.com
Alex J. Stockham
astockham@rubenstein.com
Apollo Media Contact:
Joanna Rose
jrose@apollo.com
Silver Lake Media Contact:
Jennifer Stroud
jennifer.stroud@edelman.com

Exhibit 99.2
FORWARD-LOOKING STATEMENTS
This document, including the sections entitled “Recent Developments” and “Risk Factors,” contains “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking statements reflect the views of our management regarding
current expectations and projections about future events and are based on currently available information. Actual results could differ materially from
those contained in these forward-looking statements for a variety of reasons, including, but not limited to, those discussed in our Annual Report on Form
10-K for the year ended December 31, 2019, Part I, ITEM 1A, “Risk Factors,” as well as those discussed elsewhere in this document. Other unknown or
unpredictable factors also could have a material adverse effect on our business, financial condition and results of operations. Accordingly, readers should
not place undue reliance on these forward-looking statements. The use of words such as “seek,” “opportunity,” “foreseeable,” “strategy,” “may,”
“depends,” “could,” “anticipates,” “estimates,” “expects,” “intends,” “plans” and “believes,” among others, generally identify forward-looking
statements; however, these words are not the exclusive means of identifying such statements. In addition, any statements that refer to expectations,
projections or other characterizations of future events or circumstances are forward-looking statements. These forward-looking statements are inherently
subject to uncertainties, risks and changes in circumstances that are difficult to predict.
Actual results and the timing and outcome of events may differ materially from those expressed or implied in the forward-looking statements for a
variety of reasons, including, among others: risks related to the ongoing global coronavirus (COVID-19) pandemic and the significant adverse global
impact that it has had on the travel industry and our business; an increasingly competitive global environment; risks related to our dynamic industry;
changes in search engine algorithms and dynamics or other traffic-generating arrangements; our business’ dependence on our relationships with travel
suppliers and travel distribution partners; declines or disruptions in the travel industry in addition to those related to the COVID-19 pandemic; our
reliance on the value of our brands and the increasing costs of maintaining and enhancing our brand awareness; risks related to payments and fraud; our
reliance on various business partners and third parties for many systems and services; risks relating to our international operations; risks related to our
acquisitions, investments or significant commercial arrangements; our reliance on the performance of highly-skilled personnel and our potential failure
to retain or motivate key personnel or hire, retain and motivate qualified personnel; our potential failure to achieve some or all of the expected benefits
of our plans to increase our operational efficiencies and our restructuring efforts; regulatory risks related to our alternative accommodations business;
our potential failure to comply with current laws, rules and regulations, or potential changes to such laws, rules and regulations, including new laws,
rules and regulations due to COVID-19 and related restrictions on travel and businesses generally, and other legal uncertainties; application of existing
tax laws, rules or regulations; enactment of legislation implementing changes in taxation of international business activities, adoption of other corporate
tax reform policies or changes in tax legislation or policies; unfavorable outcomes in legal proceedings to which we are a party; risks relating to the
copying or use of our intellectual property and proprietary information by others, including potential competitors; our reliance on information
technology to operate our business and maintain our competitiveness and risks related to our potential failure to invest in and adapt to technological
developments or industry trends; system interruption, security breaches and lack of redundancy in our information systems; our failure to comply with
governmental regulation and other legal obligations related to our processing, storage and use of personal information, payment card information and
other consumer data; compliance with privacy regulations; fluctuations in foreign exchange rates; volatility in our stock price; liquidity constraints or
our inability to access the capital markets when necessary or desirable; risks related to our significant indebtedness; various counterparty risks; changes
in control of Expedia Group, Inc. (“Expedia Group” or the “Company”); actual or potential management and director conflicts of interest; as well as
other risks detailed in our public filings with the SEC, including our annual report on Form 10-K for the year ended December 31, 2019 or current
reports on Form 8-K.
Other unknown or unpredictable factors also could have a material adverse effect on our business, financial condition and results of operations. In
addition, in light of these risks and uncertainties, the matters referred to in the forward-looking statements contained in this document may not in fact
occur. Accordingly, you should not place undue reliance on those statements. We are not under any obligation, and do not intend, to publicly or
otherwise update, review or revise any forward-looking statement or other statement in this document, whether as a result of new information, future
events or otherwise, even if experience or future events make it clear that any expected results express or implied by these forward-looking statements
will not be realized. Please carefully review and consider the various disclosures made in this document and in our reports filed with the SEC that
attempt to advise interested parties of the risks and factors that may affect our business, prospects and results of operations.

Recent Developments
COVID-19 was initially detected in China in December 2019, and over the subsequent months the virus spread globally. On March 11, 2020, the
World Health Organization declared the COVID-19 outbreak a global pandemic. Measures to contain the virus, including travel restrictions and
quarantine orders, as well as limited operations for hotel and airline suppliers, have had a significant impact on the travel industry. This has contributed
to unprecedented increases in cancellations and a decline in travel demand, which is having a material negative effect on our financial and operating
results. It remains difficult to predict the duration of the impact from the virus, and when travel restrictions and quarantine orders will be lifted.
During this pandemic, Expedia Group is working closely with our partners, and putting significant effort into taking care of our customers. For
example, the company has modified its cancellation policies. On near-term bookings with non-refundable rates impacted by COVID-19, customers have
received refunds where hotels agree to make the booking refundable; otherwise, the customer received credit for a future booking. Recently, the
company started to allow customers eligible for a refund the ability to elect cash or credit for bookings impacted by COVID-19. Customers with certain
non-refundable rates that are impacted by COVID-19 will continue to receive credit. Expedia Group continues to monitor the situation and adapt
cancellation policies.
Due to the high degree of cancellations and customer refunds and lower new bookings in the merchant business model, the company is
temporarily experiencing unfavorable working capital trends and material negative cash flow. This is expected to continue until cancellations stabilize
and travel demand begins to recover from current levels, at which time we expect merchant bookings and cash flow to increase.
Prior to COVID-19 spreading globally, the company announced plans to implement $300-$500 million in run-rate annual cost savings, and
subsequently started to execute on a number of initiatives to deliver the planned savings, including a workforce reduction that started in late February
2020. We remain on track to achieve the expected run-rate annual savings target and will benefit from incremental cash savings related to lower
capitalized software development costs as a result of the workforce reduction. We have also identified additional potential opportunities for further cost
savings.
In response to COVID-19, Expedia Group has taken several additional actions to further reduce costs to help mitigate the financial impact from
COVID-19.
•

More than half the company’s expense base is variable, of which the vast majority is direct marketing spend. The company has
dramatically reduced performance marketing spend and lowered investments in brand advertising, and expects to further reduce brand
marketing spend in the coming months.

•

Other variable costs are highly correlated to revenue and will fluctuate accordingly.

•

Discretionary spending has been significantly reduced.

•

Certain capital expenditures have been deferred, including temporarily halting construction on most real estate projects, including the
company’s headquarters. The company continues to evaluate opportunities to defer other capital expenditures that are not critical to our
operations.

Liquidity
Managing our balance sheet prudently and maintaining appropriate liquidity are high priorities during this disruption. In order to best position the
company to navigate our temporary working capital changes and depressed revenue, we took actions to bolster our liquidity. We have not repurchased
any shares since our last earnings call on February 13, 2020, and have halted future share repurchases. The company does not expect to make future
quarterly dividend payments on our common stock, at least until the current economic and operating environment improves. We are also taking steps
designed to optimize our working capital to further preserve capital. In addition, on March 18, 2020, we increased our cash on hand by borrowing
$1.9 billion (the “March Revolver Draw”) under our existing revolving credit facility (the “Credit Facility”).

As of March 31, 2020, we had $4.1 billion in cash and cash equivalents and short-term investments and, separately, $813 million in restricted
cash. Our restricted cash balance is primarily related to traveler deposits for bookings made through Vrbo. Other current assets also included
approximately $350 million in deposits with credit card acquirers as of March 31, 2020, which are used to cover upcoming customer refunds for
merchant booking cancellations that have not yet been processed.
The deferred merchant booking balance at March 31, 2020 was $5.9 billion. This balance includes approximately $800 million in deferred loyalty
rewards and approximately $1.9 billion in Vrbo merchant bookings, of which over 70% is covered by funds held in restricted cash or that have been
prepaid to hosts. Excluding the deferred loyalty rewards and Vrbo merchant bookings, as of March 31, 2020, approximately 35% of deferred merchant
bookings were non-refundable and over 35% were refundable bookings for travel more than 90 days in the future. Merchant accounts payable as of
March 31, 2020 was approximately $840 million.
Following the quarter ended March 31, 2020, in light of the continuation of the near-term impact to the global travel industry from COVID-19,
our deferred merchant booking balance and cash balance have continued to decline due to additional customer refunds for cancellations. As
cancellations subside, and customers start to book more travel, we expect to see corresponding increases in our deferred merchant bookings and cash
balances.
Based on the cost savings initiatives we previously announced, as discussed above, and additional cost reductions we intend to make in the nearterm, we expect our monthly net cash usage will be below $275 million, including pro-forma cash interest expense and capital expenditures. In the event
that the current dramatic travel restrictions remain in place around the world and travel demand continues at significantly reduced levels for an extended
period of time, we can take additional actions that will further reduce our monthly net cash usage.
Expedia Group is conducting an offering of up to $2 billion aggregate principal amount of Senior Notes due 2025 (the “Notes”) in a private
placement (the “Notes Offering”) as part of our overall efforts aimed at strengthening our liquidity position in the current environment. In addition, to
further bolster liquidity during the COVID-19 disruption, on April 23, 2020 the Company entered into an Investment Agreement (the “Apollo
Investment Agreement”) with AP Fort Holdings, L.P., an affiliate of Apollo Global Management, Inc. (the “Apollo Purchaser”), and an Investment
Agreement (the “Silver Lake Investment Agreement” and, together with the Apollo Investment Agreement, the “Investment Agreements”) with SLP
Fort Aggregator II, L.P. and SLP V Fort Holdings II, L.P., affiliates of Silver Lake Group, L.L.C. (together, the “Silver Lake Purchaser” and, together
with the Apollo Purchaser, the “Purchasers”) to raise approximately $1.2 billion in gross proceeds in a private placement of shares of a newly created
series of preferred stock and warrants to purchase our common stock (the “Private Placement”).
In connection with these transactions, the Company has commenced a process to amend its Credit Facility (the “Credit Facility Amendments”) to,
among other things, suspend the maximum leverage ratio covenant until the fiscal quarter ending December 31, 2021, increase the maximum
permissible leverage ratio (once such covenant is reinstated), eliminate the covenant imposing a minimum permissible ratio of consolidated EBITDA to
consolidated cash interest expense and add a covenant regarding minimum liquidity. The Credit Facility Amendments would also result in the
obligations under the Credit Facility becoming secured by substantially all of the assets of the Company and its subsidiaries that guarantee the Credit
Facility (subject to certain exceptions, including for our new headquarters located in Seattle, WA) up to the maximum amount permitted under the
indentures governing the Notes and our existing notes (as defined herein) without securing such notes, and contemplates a potential refinancing of a
portion of the loans under the Credit Facility with the proceeds of a new credit facility incurred by one or more of our subsidiaries that would not be
obligors with respect to the Credit Facility, the Notes or our existing notes and which would be guaranteed by the Company, its subsidiaries that
guarantee the Credit Facility, the Notes and our existing notes and certain of our non-guarantor subsidiaries (the “Additional Credit Facility”). Lenders
holding the requisite portion of the obligations under the Credit Facility have indicated their willingness to enter into an amendment on the terms
described in a detailed term sheet negotiated by the Company with the administrative agent under the Credit Facility and consistent with the description
set forth above. However, there can be no assurances that we will enter into the Credit Facility Amendments on the terms described herein and in such
term sheet, or at all. The Credit Facility, as amended by the Credit Facility Amendments, is referred to herein as the “Amended Credit Facility”. The
terms of the Amended Credit Facility and of the Additional Credit Facility have not been

definitively agreed upon, and therefore their terms may differ materially from those described herein. The effectiveness of the Credit Facility
Amendments will be conditioned on the closing of the Notes Offering, and the closing of the Notes Offering is conditioned on the effectiveness of the
Credit Facility Amendments.
As the timing and shape of the recovery remain difficult to predict, we continue to evaluate liquidity in a variety of potential recovery scenarios. If
Expedia Group decides to raise additional capital, it expects to have a number of options available, which may include the public market, private market,
government funding, and real estate. The company is also considering refinancing and liability management options with respect to its 5.95% Senior
Notes due 2020 (the “2020 Notes”), of which $750 million is outstanding, including, among other things, whether to conduct an exchange offer for such
notes. There can be no assurance that any such financing will be available at all or on attractive terms or that the holders of such notes will elect to
participate in any such exchange offer.
Pursuant to the current terms of the Credit Facility, we are subject to certain financial maintenance covenants, including a maximum leverage ratio
test and a minimum interest coverage ratio test. We expect that the recent developments relating to the COVID-19 outbreak will cause our Adjusted
EBITDA to decline significantly. Unless our Adjusted EBITDA significantly improves from these expectations, we will need to amend the Credit
Facility to modify or eliminate these tests. As discussed above, we expect it is probable we will obtain this amendment; however, we will require
additional financing to meet the amended financial maintenance covenants. We expect it is probable that the proceeds from the private placement of
shares and warrants described above or from a contemplated issuance of senior unsecured notes will enable us to meet the amended financial
maintenance covenants. If we do not obtain the amendment and obtain additional financing, the Credit Facility lenders could demand repayment of the
loans under the Credit Facility, adversely affecting our liquidity.
Certain Preliminary Results for the First Quarter
Overall, the first quarter started off strong, with Adjusted EBITDA above the Company’s internal estimates across January and February.
COVID-19 started to have a limited impact on the business in January, with the virus largely limited to the Asia Pacific region, which represents a
smaller portion of Expedia Group’s revenue mix than North America and Europe. As the virus spread across Europe we saw increasing impact in the
second half of February.
As COVID-19 spread further through Europe and significantly in the United States during the first half of March 2020, becoming a global
pandemic, we experienced a material adverse impact on our business. In the second half of March, new gross bookings, excluding cancellations,
declined 85% to 90%, and cancellations exceeded new bookings. Cancellations have been heavily weighted toward near-term bookings impacted by
COVID-19, while existing bookings for longer dated travel have remained more stable.
The table below sets forth preliminary estimates with respect to certain aspects of the Company’s performance for the quarter ended March 31,
2020. We have provided ranges, rather than specific amounts, for the preliminary estimates described below because our financial closing procedures for
the quarter ended March 31, 2020 are not yet complete. The below preliminary estimates have been prepared by management based on currently
available information and upon a number of assumptions in connection with the preparation of our financial statements and completion of the quarter.
Final results may differ materially from these preliminary estimates as a result of the completion of the financial closing procedures, final adjustments
and other developments arising between now and the time our financial results are finalized. Prospective investors should exercise caution in relying on
this information and should not draw any inferences from this information regarding financial or operating data not yet provided or available.
Preliminary estimates of results are inherently uncertain and subject to change, and we undertake no obligation to update this information. In addition,
these preliminary estimates are not a comprehensive statement of our financial results for the quarter ended March 31, 2020 and should not be viewed as
a substitute for full financial statements prepared in accordance with U.S. generally accepted accounting principles (“GAAP”). Ernst & Young LLP has
not audited, reviewed, compiled or performed any procedures with respect to the preliminary estimates. Accordingly, Ernst & Young LLP does not
express an opinion or any other form of assurance with respect thereto. See the sections entitled “Risk Factors” and “Forward-Looking Statements.”

Preliminary Results for the Quarter Ended March 31, 2020
Metric (in millions)

Room Nights
Gross Bookings
Revenue
Adjusted EBITDA

Low

High

67
$17,057
$ 2,139
$ (85.0)

71
$18,528
$ 2,270
$ (65.0)

Low % Y/Y

-17%
-43%
-18%
Not meaningful

High % Y/Y

-12%
-38%
-13%
Not meaningful

A reconciliation of preliminary Adjusted EBITDA to preliminary GAAP net income attributable to Expedia Group is not provided because we are
unable to reasonably estimate a number of the significant components of such reconciliation at this time. These components include the possible
impairment of goodwill, intangible assets and long-term investments, as well as the provision for income taxes, each of which has been impacted by the
COVID-19 pandemic.
In addition, Expedia Group incurred approximately $75 million in restructuring and severance charges in the quarter ended March 31, 2020,
largely related to actions taken to simplify the business and improve operational efficiency, which includes headcount reductions. See our Current
Report on Form 8-K filed on February 25, 2020.
Goodwill, Intangibles and Long-term Investments
We are in the process of evaluating our goodwill, intangibles and long-term investments for possible impairment. We currently believe that our
goodwill (which had a carrying value of $8.1 billion as of December 31, 2019), intangible assets and long-term investments may be impaired due to the
COVID-19 outbreak, and it is likely that we will record a significant impairment charge when we report our results for the quarter ended March 31,
2020.
Forward-Looking Trends
It remains impossible to predict the duration and impact of COVID-19 and how the recovery will play out for the travel industry generally and our
business in particular, due to the extremely uncertain and unprecedented circumstances. While we are seeing early signs of some countries starting to
resume activity, we expect our results in April 2020 to deteriorate further from March 2020 since we anticipate a full month of impact from the current
global trends. See the sections entitled “Risk Factors” and “Forward-Looking Statements.”

Private Placement
Investment Agreements
On April 23, 2020, Expedia Group entered into the Apollo Investment Agreement and the Silver Lake Investment Agreement. The Company has
agreed to issue and sell (1) to the Apollo Purchaser, pursuant to the Apollo Investment Agreement, 600,000 shares of the Company’s newly created
Series A Preferred Stock, par value $0.001 per share (the “Series A Preferred Stock”), for a purchase price of $980 per share, and warrants (the
“Warrants”) to purchase 4.2 million shares of the Company’s common stock, par value $0.0001 per share (“Common Stock”), for an aggregate purchase
price of $588 million and (2) to the Silver Lake Purchaser, pursuant to the Silver Lake Investment Agreement, 600,000 shares of Series A Preferred
Stock, for a purchase price of $980 per share, and Warrants to purchase 4.2 million shares of Common Stock, for an aggregate purchase price of
$588 million, in each case subject to, among other things, consummation of the Notes Offering and the effectiveness of the Credit Facility Amendments.
Upon consummation of the transactions contemplated by the Investment Agreements, the Company will pay certain fees in an aggregate amount of
$12,000,000 to affiliates of the Apollo Purchaser and the Silver Lake Purchaser. On the terms and subject to the conditions set forth in the Investment
Agreements, from and after the closing, (1) each of the Apollo Purchaser and the Silver Lake Purchaser will be entitled to designate one representative
for nomination to the Board of Directors of the Company (the “Board”) and (2) the Apollo Purchaser will be entitled to designate one non-voting
observer to the Board, in each case until such time as the applicable Purchaser and its Permitted Transferees (as defined in the Investment Agreements)
no longer beneficially own (a) at least 50% of the shares of Series A Preferred Stock purchased by the applicable Purchaser under the Investment
Agreement (unless the applicable Purchaser holds less than 50% of the shares of Series A Preferred Stock as a result of redemptions by the Company, in
which case the reference to 50% shall be replaced with a reference to 20%) and (b) Warrants and/or Common Stock for which the Warrants were
exercised that represent in the aggregate and on an as exercised basis, at least 50% of the shares underlying the Warrants purchased by the applicable
Purchaser under the Investment Agreement.
Form of Certificate of Designations
Dividends on each share of Series A Preferred Stock will accrue daily on the Preference Amount (as defined below) at the then-applicable
Dividend Rate (as defined below) and will be payable semi-annually in arrears. As used herein, “Dividend Rate” with respect to the Series A Preferred
Stock means (a) from the closing until the day immediately preceding the fifth anniversary of the closing, 9.5% per annum, (b) beginning on each of the
fifth, sixth and seventh anniversaries of the closing, the then-applicable Dividend Rate shall be increased by 100 basis points on each such yearly
anniversary, and (c) beginning on each of the eighth and ninth anniversaries of the closing date, the then-applicable Dividend Rate shall be increased by
150 basis points on each such yearly anniversary. The Dividend Rate is also subject to certain adjustments if the Company incurs indebtedness causing
its leverage to exceed certain thresholds. Dividends are payable (a) until the third anniversary of the closing, either in cash or through an accrual of
unpaid dividends (“Dividend Accrual”), at the Company’s option, (b) from the third anniversary of the closing until the sixth anniversary of the closing,
either in cash or in a combination of cash and Dividend Accrual (with no more than 50% of the total amount of such Dividend being paid through a
Dividend Accrual), at the Company’s option and (c) thereafter, in cash.
The Series A Preferred Stock will rank senior to the Common Stock and the Class B common stock, par value $0.0001 per share, of the Company
(the “Class B Common Stock”) with respect to dividend rights, redemption rights and rights on the distribution of assets on any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Company.
At any time on or before the first anniversary of the closing, the Company may redeem all or any portion of the Series A Preferred Stock in cash at
a price equal to 105.0% of the sum of the original liquidation preference of $1,000 per share of Series A Preferred Stock plus any Dividend Accruals
(the “Preference Amount”) plus accrued and unpaid distributions as of the redemption date. Any time after the first anniversary of the closing, but on or
prior to the second anniversary of the closing, the Company may redeem all or any portion of the Series A Preferred Stock in cash at a price equal to
103.0% of the Preference Amount, plus accrued and unpaid distributions as of the redemption date. Any time after the second anniversary of the closing
but on or prior to the third anniversary of the closing, the Company may redeem all or any portion of the Series A Preferred Stock in cash at a price
equal to 102.0% of the Preference Amount, plus accrued and unpaid distributions as of the redemption date. Any time after

the third anniversary of the closing but on or prior to the fourth anniversary of the closing, the Company may redeem all or any portion of the Series A
Preferred Stock in cash at a price equal to 101.0% of the Preference Amount, plus accrued and unpaid distributions as of the redemption date. At any
time after the fourth anniversary of the closing, the Company may redeem all or any portion of the Series A Preferred Stock in cash at a price equal to
the Preference Amount, plus accrued and unpaid distributions as of the redemption date. The Series A Preferred Stock is not convertible into Common
Stock or Class B Common Stock. Each holder of Series A Preferred Stock will have one vote per share on any matter on which holders of Series A
Preferred are entitled to vote separately as a class (as described below), whether at a meeting or by written consent. The holders of shares of Series A
Preferred Stock do not otherwise have any voting rights.
The vote or consent of the holders of at least two-thirds of the shares of Series A Preferred Stock outstanding at such time, voting together as a
separate class, is required in order for the Company to (i) amend, alter or repeal any provision of its Amended and Restated Certificate of Incorporation
(including the certificates of designations relating to the Series A Preferred Stock) in a manner that would have an adverse effect on the rights,
preferences or privileges of the Series A Preferred Stock, as applicable, (ii) issue, any capital stock ranking senior or pari passu to the Series A Preferred
Stock, other than certain issuances to a governmental entity in connection with a financing transaction or (iii) liquidation, dissolution or winding up of
the Company.
Form of Warrant
Pursuant to the Investment Agreements, the Company has agreed to issue to each of (1) the Silver Lake Purchasers (in the aggregate) and (2) the
Apollo Purchaser, Warrants to purchase 4.2 million shares of Common Stock at an exercise price of $72.00 per share, subject to certain customary antidilution adjustments provided under the Warrants, including for stock splits, reclassifications, combinations and dividends or distributions made by the
Company on the Common Stock. The Warrants are exercisable on a net settlement basis. The Warrants expire ten years after the closing date.
Form of Registration Rights Agreement
Pursuant to the Investment Agreements, the Company and the Purchasers will enter into a Registration Rights Agreement, pursuant to which the
Purchasers will be entitled to customary registration rights with respect to the shares of Common Stock for which the Warrants may be exercised and,
from and after the fifth anniversary of the closing, the Series A Preferred Stock.
The Investment Agreements (including the forms of Certificate of Designations, Warrants and Registration Rights Agreement) contain other
customary covenants and agreements, including certain standstill provisions and customary preemptive rights. The foregoing description of the
Investment Agreements, the terms of the Series A Preferred Stock, the form of Certificate of Designations, the form of Warrants and the form of
Registration Rights Agreement and the transactions contemplated thereby is not complete and is qualified in its entirety by reference to the full text of
the Apollo Investment Agreement and the Silver Lake Investment Agreement (and the forms of the Certificate of Designations, Warrant and
Registration Rights Agreement attached thereto) which will be attached to a Current Report of the Company on Form 8-K filed with the SEC.
The issuances of the shares of Series A Preferred Stock and Warrants pursuant to the Investment Agreement are intended to be exempt from
registration under the Securities Act, by virtue of the exemption provided by Section 4(a)(2) of the Securities Act.
Credit Facility Amendments
As of April 23, 2020, lenders (the “Consenting Lenders”) holding the requisite portion of obligations under the Credit Facility to effect the Credit
Facility Amendments have indicated their willingness to enter into an amendment to the Company’s existing Credit Facility to, among other things,
suspend the maximum leverage ratio covenant until the fiscal quarter ending December 31, 2021, increase the maximum permissible leverage ratio
(once such covenant is reinstated), eliminate the covenant imposing a minimum permissible ratio of consolidated EBITDA to consolidated cash interest
expense and add a covenant regarding minimum liquidity, as well as to make certain other amendments to the affirmative and negative covenants
therein. The Credit Facility Amendments would also result in the obligations under the Amended Credit Facility becoming secured by substantially all
of the assets of the Company and its subsidiaries that guarantee the Credit Facility (subject to certain exceptions, including for our new headquarters
located in Seattle, WA) up to the maximum amount permitted under the indentures governing the

Notes and the Existing Notes as of the Amended Credit Facility Effective Date (as defined below) without securing such notes. Aggregate commitments
under the Amended Credit Facility will initially total $2 billion, and will mature on May 31, 2023.
Pursuant to the expected terms of the Amended Credit Facility, the Company has agreed to use reasonable best efforts to enter into (and to cause
certain of its subsidiaries, including certain of its subsidiaries that are not guarantors of the Notes or our Existing Notes, to enter into), promptly after the
Amended Credit Facility Effective Date, the Additional Credit Facility on specified terms in an aggregate principal amount up to approximately
$855 million. Upon the establishment of the Additional Credit Facility, the Company is expected to prepay indebtedness, and reduce commitments,
under the Amended Credit Facility, in an amount equal to the aggregate commitments in respect of the Additional Credit Facility.
Loans under the Amended Credit Facility held by Consenting Lenders are expected to bear interest (A) in the case of eurocurrency loans, at rates
ranging from (i) prior to December 31, 2021, 2.35% per annum for any day that the aggregate unused commitments and funded exposure under the
Amended Credit Facility exceed $1.145 billion to 2.25% per annum otherwise and (ii) on and after December 31, 2021, or prior to such date if the
leverage ratio, as of the end of the most recently ended fiscal quarter for which financial statements have been delivered, calculated on an annualized
basis using consolidated EBITDA for the two most recently ended fiscal quarters included in such financial statements multiplied by two is not greater
than 5.00:1.00, 1.10% to 1.85% per annum for any day that the aggregate unused commitments and funded exposure under the Amended Credit Facility
exceed $1.145 billion and, otherwise, ranging from 1.00% to 1.75% per annum in each case, depending on the Company’s credit ratings, and (B) in the
case of base rate loans, at rates ranging from (i) prior to December 31, 2021, 1.35% per annum for any day that the aggregate unused commitments and
funded exposure under the Amended Credit Facility exceed $1.145 billion to 1.25% per annum otherwise and (ii) on and after December 31, 2021, or
prior to such date if the leverage ratio condition referred to above is satisfied, 0.10% to 0.85% per annum for any day that the aggregate unused
commitments and funded exposure under the Amended Credit Facility exceed $1.145 billion, and, otherwise, ranging from 0.00% to 0.75% per annum
in each case, depending on the Company’s credit ratings.
Loans under the Amended Credit Facility held by lenders other than Consenting Lenders are expected to bear interest at rates ranging from 1.00%
to 1.75% per annum, in the case of eurocurrency loans, and ranging from 0.00% to 0.75% per annum, in the case of base rate loans, in each case,
depending on the Company’s credit ratings.
The effectiveness of the Credit Facility Amendments will be conditioned on, in addition to customary closing conditions, the closing of the Notes
Offering (the date such conditions are satisfied, the “Amended Credit Facility Effective Date”).
The terms of the Amended Credit Facility and of the Additional Credit Facility have not been definitively agreed upon, and therefore their terms
may differ materially from those described herein.

RISK FACTORS
The COVID-19 pandemic has had, and is expected to continue to have, a material adverse impact on the travel industry and our business, financial
performance and liquidity position.
An outbreak of a novel strain of coronavirus, COVID-19, was identified in Wuhan, China in December 2019 and was subsequently recognized as
a pandemic by the World Health Organization on March 11, 2020. The COVID-19 pandemic has severely restricted the level of economic activity
around the world, and is having an unprecedented effect on the global travel industry. In response to the pandemic, the governments of many countries,
states, cities and other geographic regions have implemented containment measures, such as imposing restrictions on travel and business operations and
advising or requiring individuals to limit or forgo their time outside of their homes. Individuals’ ability to travel has been curtailed through border
closures, mandated travel restrictions and limited operations of hotels and airlines, and may be further limited through additional voluntary or mandated
closures of travel-related businesses. These actions have expanded significantly in the past several weeks and may continue to expand in scope, type and
impact.
The measures implemented to contain the COVID-19 pandemic have had, and are expected to continue to have, a significant negative effect on
our business, financial condition, results of operations, cash flows and liquidity position. In particular, such measures have led to unprecedented levels of
cancellations and limited new travel bookings. Moreover, we have modified our cancellation policies in light of the COVID-19 pandemic. For example,
on near-term hotel bookings with non-refundable rates impacted by COVID-19, we have been providing refunds where hotels agree to make the
booking refundable; otherwise, we have offered customers credit toward a future booking. We continue to adapt our cancellation policies as the situation
evolves. The significant increase in refunds that we have been experiencing has led to materially negative cash flow, which we expect will lead to
further declines in our cash balance and overall liquidity position until cancellations stabilize and travel demand begins to recover from current levels.
Moreover, any changes in laws or regulations, whether in the United States or other countries, that further impair the ability or desire of individuals to
travel, including laws or regulations banning travel, requiring the closure of hotels or other travel-related businesses (such as restaurants) or otherwise
restricting travel due to the risk of the spreading of COVID-19, may exacerbate the negative impact of the COVID-19 pandemic on our business,
financial condition, results of operations, cash flows and liquidity position.
While we have undertaken certain actions to attempt to mitigate the effects of COVID-19 on our business, the achievement of which may in some
cases be constrained by restrictions imposed in connection with certain government programs that we may seek funding under, our cost-savings
activities may lead to disruptions in our business, inability to enhance or preserve our brand awareness, reduced employee morale and productivity,
increased attrition, and problems retaining existing and recruiting future employees, all of which could have a material adverse impact on our business,
financial condition, results of operations and cash flows. See the section entitled “Recent Developments.”
In addition, our business is particularly sensitive to reductions in personal and business-related discretionary spending levels. The COVID-19
pandemic could continue to impede global economic activity, even as restrictions are lifted, leading to decreased per capita income and disposable
income, increased and prolonged unemployment or a decline in consumer confidence, all of which could significantly reduce discretionary spending by
individuals and businesses on travel. In turn, that could have a negative impact on demand for our services and could lead our partners, or us, to reduce
prices or offer incentives to attract travelers. The aforementioned circumstances could result in a material adverse impact on our business, financial
condition, results of operations and cash flows.
For the reasons set forth above and other reasons that may come to light as the COVID-19 pandemic and containment measures expand, we
cannot reasonably estimate the impact to our future revenues, results of operations, cash flows, liquidity or financial condition, but such impacts have
been and will continue to be significant and could continue to have a material adverse effect on our business, financial condition, results of operations,
cash flows and liquidity position for the foreseeable future. See the section entitled “Recent Developments.”

As a result of the COVID-19 pandemic, we expect to experience impairments of goodwill, long-term investments and long-lived assets, and
increasing provisions for doubtful accounts and for cash advances to our travel partners.
As a result of the continued deterioration of our business due to the COVID-19 pandemic, the value of our goodwill (which had a carrying value
of $8.1 billion as of December 31, 2019), intangibles and long-term investments may have declined and may continue to decline. As such, we believe it
is likely we will record a significant impairment charge when we report our results for the quarter ended March 31, 2020, and may continue to record
impairment charges in the future due to the long-term economic impact and near-term financial impacts of the COVID-19 pandemic. In addition, given
the financial difficulties faced by many of our travel partners, which include hotel companies, property owners and managers, large and small
commercial airlines, car rental companies, cruise lines and destination service providers, our provisions for doubtful accounts and for cash advances
may increase materially.
We may not be able to generate sufficient cash to service all of our indebtedness. We may be forced to take other actions to satisfy our obligations
under our indebtedness or we may experience a financial failure.
Our ability to make scheduled payments on or to refinance our debt obligations, including the Notes and our obligations under our Amended
Credit Facility, will depend on our financial and operating performance, which has been significantly impacted by the ongoing COVID-19 pandemic and
is subject to other prevailing economic and competitive conditions and to certain financial, business and other factors beyond our control. We cannot
assure you that we will achieve and maintain a level of cash flows from operating activities sufficient to permit us to pay the principal, premium, if any,
and interest on our indebtedness, including the Notes and our Amended Credit Facility, especially in light of the fact that, as a result of the COVID-19
pandemic and the measures implemented to contain it, we are currently experiencing significant declines in new travel bookings and higher refund
obligations to customers, resulting in negative cash flow, and expect this trend to continue until cancellations stabilize and travel demand begins to
recover from current levels. In particular, we have $750 million aggregate principal amount of the 2020 Notes that mature on August 15, 2020. We are
considering refinancing and liability management options with respect to the 2020 Notes, including, among other things, whether to conduct an
exchange offer for the 2020 Notes in order to extend the maturity of such notes by at least one year. Pursuant to the expected terms of the Amended
Credit Facility, the Company has also agreed to use reasonable best efforts to enter into (and to cause certain of its subsidiaries, including certain of its
subsidiaries that are not guarantors of the Notes or our existing notes, to enter into) the Additional Credit Facility on specified terms, the net proceeds of
which are expected to be used to repay a portion of the Amended Credit Facility. If our cash flows and capital resources are insufficient to fund our debt
service obligations, we may be forced to reduce or delay capital expenditures, sell assets or operations, seek additional capital or restructure or refinance
our indebtedness, including the Notes and our Amended Credit Facility. We cannot assure you that we would be able to take any of these actions, that
these actions would be successful and permit us to meet our scheduled debt service obligations or that these actions would be permitted under the terms
of our existing or future debt agreements. In the absence of sufficient operating results and resources, we could face substantial liquidity problems and
might be required to dispose of material assets or operations to meet our debt service and other obligations. We may not be able to consummate those
dispositions or obtain sufficient proceeds from those dispositions to meet our debt service and other obligations then due.
We may incur additional indebtedness.
We may incur substantial additional indebtedness in the future. Pursuant to the expected terms of the Amended Credit Facility, the Company and
its subsidiaries that are borrowers or guarantors of the Amended Credit Facility will grant liens on substantially all of their assets, subject to certain
exceptions and limitations, to secure all or a portion of the obligations under the Amended Credit Facility, which secured obligations are accordingly
effectively senior in priority to the Notes and our existing notes to the extent of the value of such collateral. We also are permitted to incur additional
secured indebtedness subject to specified limitations, which indebtedness would be effectively senior in priority to the Notes and our existing notes. In
connection with the Amended Credit Facility, the Company also expects to agree to use reasonable best efforts to enter into (and to cause certain of its
subsidiaries, including certain of its subsidiaries that are not guarantors of the Notes or our existing notes, to enter into) the Additional Credit Facility on
specified terms, the net proceeds of which are expected to be used to repay a portion of the Amended Credit Facility. The Additional Credit Facility, if

consummated, is expected to be an obligation of certain of our subsidiaries that do not guarantee the Notes or our existing notes and, accordingly, such
obligations would be structurally senior to the Notes and our existing notes to the extent of the assets of the applicable subsidiaries. We are currently
evaluating available debt and equity financing options (including an exchange offer with respect to the 2020 Notes) and may raise additional debt and/or
equity capital in the short term if available on terms we find acceptable. Moreover, if conditions related to the COVID-19 pandemic persist or worsen,
we may be required to raise additional debt and/or financing in the short term to further bolster our liquidity, and we may need to incur additional debt
financing in the future in order to maintain adequate liquidity for our business. There can be no assurance that such financing will be available on
attractive terms or at all. Furthermore, the Certificates of Designations that will govern the terms of the preferred stock to be issued to the Purchasers
pursuant to the investment agreements will contain certain restrictions on our ability to issue shares of capital stock that rank senior or pari passu to our
Series A Preferred Stock, par value $0.001 per share (“Series A Preferred Stock”), without the approval of the holders of at least two-thirds of the Series
A Preferred Stock, voting together as a separate class. Such restrictions could prevent us from obtaining additional equity financing, even if the terms of
such financing are favorable, and therefore could limit our ability to strengthen our financial position and/or liquidity position. Any debt financing we
may seek may include secured indebtedness.
We have significant indebtedness, including secured indebtedness, which could adversely affect our business and financial condition and prevent us
from fulfilling our obligations under our outstanding indebtedness and the Notes.
As of December 31, 2019, after giving effect to (1) the Notes Offering, (2) incurrence of the March Revolver Draw, and (3) entry into the
Amended Credit Facility, our total consolidated indebtedness would have been $8.838 billion, of which $1.145 billion would have been secured
indebtedness under the Amended Credit Facility. Indebtedness under the Additional Credit Facility, if entered into, is expected to refinance a portion of
the Amended Credit Facility and will be structurally senior to the Notes and the guarantees. Our indebtedness could have important consequences for
holders of the Notes and our existing notes. For example, it could:
•

make it difficult for us to satisfy our obligations with respect to the Notes and our existing notes;

•

increase our vulnerability to the ongoing COVID-19 pandemic and other general adverse economic and industry conditions;

•

require us to dedicate a portion of our cash flow from operations to payments on our indebtedness, thereby reducing the availability
of cash flow to fund working capital, capital expenditures, acquisitions and investments and other general corporate purposes;

•

make it difficult for us to optimally capitalize and manage the cash flow for our businesses;

•

limit our flexibility in planning for, or reacting to, changes in our businesses and the markets in which we operate;

•

place us at a competitive disadvantage compared to our competitors that have less debt; and

•

limit our ability to borrow additional funds or to borrow funds at rates or on other terms we find acceptable.

If new debt is added to current debt levels, the risks described above could intensify. Furthermore, if future debt financing (including
through participation in an exchange offer for our 2020 Notes) is not available to us when required or is not available on acceptable terms, we may be
unable to maintain sufficient liquidity, grow our business, take advantage of business opportunities, respond to competitive pressures or refinance
maturing debt, any of which could have a material adverse effect on our business, financial condition and results of operations. See the section entitled
“Recent Developments.”

The agreements governing our indebtedness contain various covenants that limit our discretion in the operation of our business and also require us
to meet financial maintenance tests and other covenants. The failure to comply with such tests and covenants could have a material adverse effect
on us.
The agreements governing our indebtedness contain and future debt instruments may contain various covenants, including those that restrict our
ability to, among other things:
•

borrow money, and guarantee or provide other support for indebtedness of third parties, including guarantees;

•

incur certain liens;

•

enter into transactions with affiliates;

•

pay dividends on, redeem or repurchase our capital stock;

•

enter into certain asset sale transactions, including partial or full spin-off transactions;

•

make investments;

•

enter into secured financing arrangements;

•

enter into sale and leaseback transactions;

•

consolidate or merge with or into another person; and

•

enter into unrelated businesses.

These covenants may limit our ability to effectively operate our businesses. The Amended Credit Facility is expected to suspend the maximum
leverage ratio covenant until the fiscal quarter ending December 31, 2021, increase the maximum permissible leverage ratio (once such covenant is
reinstated) to 5.00 to 1.00 (stepping down to 4.00 to 1.00 by the fiscal quarter ending March 31, 2023), eliminate the covenant imposing a minimum
permissible ratio of consolidated EBITDA to consolidated cash interest expense and add a covenant requiring the Company to maintain a minimum
liquidity balance of $300 million until compliance with the reinstated leverage ratio is established for the fiscal quarter ending December 31, 2021. The
Amended Credit Facility has not been entered into and therefore its terms may differ materially from those described herein. Were it to apply today, we
would currently be in compliance with the contemplated minimum liquidity covenant. Any failure to comply with the restrictions of the Credit Facility
or, once entered into, the Amended Credit Facility and/or the Additional Credit Facility, or any agreement governing our other indebtedness may result
in an event of default under those agreements. Such default may allow the creditors to accelerate the related debt, which acceleration may trigger crossacceleration or cross-default provisions in other debt. In addition, lenders may be able to terminate any commitments they had made to supply us with
further funds (including periodic rollovers of existing borrowings).
A lowering or withdrawal of the ratings assigned to our debt by rating agencies may increase the Company’s future borrowing costs and reduce its
access to capital and adversely affect the market value or liquidity of the Notes.
Our debt currently has an investment grade rating from Standard & Poor’s Rating Services, Moody’s Investor Services, Inc. and Fitch Inc., but
certain of such ratings have recently been downgraded or given a negative outlook due to the impact of the ongoing COVID-19 pandemic. Any rating
assigned could be lowered or withdrawn entirely by a rating agency if, in that rating agency’s judgment, future circumstances relating to the basis of the
rating, such as adverse changes, so warrant. Consequently, real or anticipated changes in our credit ratings will generally affect the market value of the
Notes and our existing notes. Any future lowering of our ratings would likely make it more difficult or expensive for the Company to obtain additional
financing. Such a lowering may result in an increase in the initial interest rate of the Notes. Such increase may not be sufficient to compensate for the
loss in the market value of the Notes.

Exhibit 99.3

Statement from Expedia Group Chairman Barry Diller

SEATTLE, April 23, 2020 /PRNewswire/ -- Barry Diller, Chairman and Senior Executive of Expedia Group (NASDAQ: EXPE) stated, “We have one
mandate – to conserve cash, survive, and use this time to reconstruct a stronger enterprise to serve the future of travel. We are unable to make any
predictions as to when travel will rebound but we emphatically believe that it will, for….‘if there’s life, there’s travel.‘
What follows is an omnibus announcement that details the actions approved today by Expedia’s Board of Directors:
1/Peter Kern is named Chief Executive Officer of Expedia Group
Peter Kern has been a key member of our Board since 2005 and became our Vice Chairman in 2018. When we changed management in December, Mr.
Kern joined with me in operational supervision of the company. In these last five months, he has shown outstanding leadership in all aspects of the
business, first in a wide reorganization and then dealing with the impact of the Corona crisis on our business. He now knows all aspects of the business,
and we are truly lucky that he is now available to devote his full time to Expedia. Mr. Kern has spent decades in leadership roles in public and private
settings, most recently as the CEO of Tribune Media.

2/Eric Hart is named Expedia Group’s Chief Financial Officer
Eric Hart has been with Expedia for 11 years now, and during that time he’s held responsibility for group strategy, business development, global M&A,
investments, and the CarRentals.com business. He’s a strong executive who’s been truly tested these past five months as Acting CFO during both the
reorganization and the Corona crisis. He has fully earned permanent status as CFO.

3/$3 Billion plus of new financing for Expedia Group
As part of a comprehensive strategy to bolster Expedia’s financial strength, we announced this morning that we are raising approximately $3.2B of new
capital. This consists of an equity investment of $1.2B by Apollo and Silver Lake, two highly respected private equity firms. The equity will be nonvoting and non-convertible preferred stock. It will also entail approximately $2B in new debt financing. We are also ceasing dividends until the business
rebounds.
4/Compensation changes for the Board of Directors, Chairman, Chief Executive Officer and Senior Operating Executives
The Chairman, Chief Executive Officer and members of the Board will forgo cash compensation for the remainder of the year. Senior Executives – the
Travel Leadership Team – will be taking a reduction in salary of 25% for the balance of the year.
5/Employee Policies during the Corona crisis
We will be implementing furloughs and reduced work week programs for select volume-based teams with limited work right now.
Our intention is that impacted employees would retain Expedia healthcare benefits coverage while on furlough or reduced hours, and
we will cover the employee premiums in the case of furloughs.
We will support employees by participating in government aid where feasible in different countries.
401(k) matching contributions in the U.S. will be suspended through the end of the year.
We will offer a voluntary reduced work week program for parents, caregivers and employees with personal needs to take a temporary shortened
3-day work week.
These steps on furlough and reduced work week programs as well as voluntary reduced work weeks will be active through August 31, when we
will re-evaluate the situation and hope to be in a better position with volumes coming back and plenty of work to keep us all busy.
Since the crisis began, the Company has encountered an extraordinary number of challenges, and just as governments around the world were
unprepared, so too were we. We had limited online tools to support widespread cancellations and our call volume spiked 500%. Under extraordinary
pressure, our tech teams built new tools, and managed to bring our call center capacity to acceptable levels.

In addition, every day now for the past 38 days beginning March 16, the Travel Leadership Team, together with Mr. Kern and me, have had an intensive
session on the day’s issues. There is nothing like a crisis to show the mettle of our executives, and I can say that without exception, none have been
wanting. In fact, they’ve shown we have an outstanding group at all levels of the Company.
Since the first of the year, this Company has gone through multiple challenging stages. First, the reorganization that resulted from the management
change, which has now been mostly completed – we were fortunate we got to this prior to the crisis. Second, and ongoing, dealing with the crisis itself,
cutting our costs everywhere, and today announcing additional financing, which, while the usual strain, was led flawlessly by Messrs. Kern and Hart.
And, to come in the next months, an intensified process to recalibrate our organization for the future. We’ve learned such an enormous amount over
these almost five months – we’re going to put that to great and definitive use as we come out of this period. I believe we’ll have a far finer operation
coming out of this crisis than going into it.
I wanted our shareholders, employees and the public to have the most comprehensive outline of all that has happened during this period of existential
uncertainty.
We have the financing to carry us through, a superb newly named senior management team, and a very clear focus for whatever the future brings.
So, we’ll seize the (next) day…
Barry Diller
Chairman and Senior Executive
This release does not constitute an offer to sell or the solicitation of an offer to purchase any securities of Expedia Group or any other person.
Any securities that may be offered by Expedia Group in the future in connection with a potential transaction will not be registered under the
Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any state or any other applicable securities laws and will be
issued in reliance upon exemptions from the registration requirements of the securities act and such laws. The potential transaction discussed
herein is not an offering in any jurisdiction where the making of such offer on the terms provided herein is not permitted by law. No federal,
state or foreign securities commission or regulatory authority has confirmed the accuracy or completeness or determined the adequacy of this
document or any securities that may be offered in the future in connection with a potential transaction.
Forward Looking Statements
This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These forwardlooking statements reflect current expectations and projections about future events, are based on currently available information and are inherently
subject to uncertainties, risks and changes in circumstances that are difficult to predict. Actual results and the timing and outcome of events may differ
materially from those expressed or implied in the forward-looking statements for a variety of reasons, including,

among others: risks related to the ongoing global coronavirus (COVID-19) pandemic and the significant adverse global impact that it has had on the
travel industry and our business; an increasingly competitive global environment, as well as other risks detailed in our public filings with the SEC,
including our annual report on Form 10-K for the year ended December 31, 2019 and our current report Form 8-K filed with the SEC on April 22, 2020.
Other unknown or unpredictable factors also could have a material adverse effect on our business, financial condition and results of operations. In
addition, in light of these risks and uncertainties, the matters referred to in the forward-looking statements contained in this press release may not in fact
occur. Accordingly, you should not place undue reliance on those statements. We are not under any obligation, and do not intend, to publicly or
otherwise update, review or revise any forward-looking statement or other statement in this document, whether as a result of new information, future
events or otherwise, even if experience or future events make it clear that any expected results express or implied by these forward-looking statements
will not be realized.
About Expedia Group
Expedia Group (NASDAQ: EXPE) helps 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™.
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