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Item 3.01

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

See disclosure below in Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers - Election of Julie Whalen, which is incorporated herein by reference.
Item 5.02

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

Resignation of Johnathan L. Dolgen
On June 5, 2019, director Jonathan L. Dolgen resigned from the Board of Directors (the “Board”) of Expedia Group, Inc. (the “Company”). Mr. Dolgen’s
retirement as a director was not the result of any dispute or disagreement between Mr. Dolgen and the Company.
On the same date, in recognition of his service to the Company and to continue to benefit from his counsel following his resignation, the Board
designated Mr. Dolgen as a director emeritus of the Company, effective immediately following his retirement from the Board. As a director emeritus, Mr.
Dolgen may attend Board and Board Committee meetings in an advisory capacity, but will not vote on Board matters. As a director emeritus, Mr. Dolgen will
receive an annual retainer of $50,000 and each of Mr. Dolgen’s unvested restricted stock unit awards outstanding as of the date of his resignation from the
Board will continue to vest in accordance with their terms.
Election of Julie Whalen
On June 5, 2019, the Board (including a majority of the remaining directors elected by holders of the Company’s common stock and Class B common
stock, voting as a single class) elected Julie Whalen to fill the vacancy created by Mr. Dolgen’s resignation from the Board and appointed Ms. Whalen to
serve as a member of the Company’s Audit Committee.
Ms. Whalen, 48, is the Executive Vice President and Chief Financial Officer of Williams-Sonoma, Inc., a global specialty retailer, where she is responsible
for overseeing Williams-Sonoma’s global financial departments including controllership, corporate financial planning and analysis, tax, treasury, investor
relations, risk management and internal audit and has shared accountability of the brand finance functions. She joined Williams-Sonoma in 2001 in the
corporate financial planning organization and progressed through positions of increasing responsibility from Vice President, Corporate Controller to Senior
Vice President and Treasurer, and was appointed Executive Vice President and Chief Financial Officer in 2012. Ms. Whalen began her career in public
accounting with KPMG Peat Marwick LLP. Ms. Whalen is a Certified Public Accountant and holds both a B.S. in accounting and a J.D. from Pepperdine
University.
In connection with her election and appointment, the Board determined that Ms. Whalen (i) is an “independent director” as contemplated by Section
5605(a)(2) of the Nasdaq Marketplace Rules, (ii) meets the requirements for audit committee service pursuant to Nasdaq Marketplace Rule 5605(c)(2)(A), and
(iii) is an “audit committee financial expert,” as defined in Item 407(d)(5)(ii) of Regulation S-K. Ms. Whalen’s initial term will expire at the Company’s 2019
annual meeting of stockholders or her earlier resignation or removal. As of the date of this Current Report on Form 8-K, neither Ms. Whalen nor any of her
immediate family members is a party, either directly or indirectly, to any transaction that would be required to be reported under Rule 404(a) of Regulation SK, nor is Ms. Whalen party to any understanding or arrangement pursuant to which she was appointed as a director.
Ms. Whalen will be compensated in accordance with the Company’s standard compensation policies and practices for the Board, the components of
which were disclosed in the Company’s Form 10-K/A filed with the Securities and Exchange Commission on April 29, 2019.
On June 5, 2019, the Company notified Nasdaq of the addition of Ms. Whalen to the Audit Committee of the Board. On June 6, 2019, Nasdaq in turn
notified the Company that it was in compliance with Nasdaq Marketplace Rule 5605(c)(2), which requires the Company to have an audit committee
composed of at least three independent directors.
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