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Arsregnskap regnskapsaret 2020 for 985573913

Resultatregnskap

Belgp i: NOK Note 2020 2019
RESULTATREGNSKAP

Inntekter

Revenue 33912 3340542
Sum inntekter 33912 3340542
K ostnader

Personnel expenses 7,11 69 641
Depreciation of operating and intangible assets 8

Other operating expenses 12972725 1340 503
Sum kostnader 12972 725 1410 144
Driftsresultat -12 938 813 1930 397
Finansinntekter og finanskostnader

Annen renteinntekt 947 587 2790523
Other financial income 12 942 303

Sum finansinntekter 13 889 890 2790523
Write-downs of long-term investments 6919513 50 200 000
Annen rentekostnad 1775082 2105824
Other financial expenses 1926 389
Sum finanskostnader 8 694 596 54 232 213
Netto finans 5195 295 -51 441 690
Ordineert resultat far skattekostnad -7 743518 -49 511 293
Tax on ordinary result 6 -180 958 166 151
Ordinaert resultat etter skattekostnad -7 562 560 -49 677 444
Arsresultat -7 562 560 -49 677 444
Arsresultat etter minoritetsinter esser -7 562 560 -49 677 444
Totalresultat -7 562 560 -49 677 444
Overfaringer og disponeringer
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== Brgnngysundregistrene Arsregnskap regnskapséret 2020 for 985573913

Resultatregnskap

Belgp i: NOK Note 2020 2019
Allocated to other equity 2 -7 562 560 -49 677 444
Sum overfaringer og disponeringer -7 562 560 -49 677 444
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Arsregnskap regnskapsaret 2020 for 985573913

Balanse

Belgp i: NOK Note 2020 2019
BALANSE - EIENDELER

Anleggsmidler

Immaterielle eiendeler

Utsatt skattefordel 6

Equipment and other movables 8

Finansielle anleggsmidler

Investering i annet foretak i samme konsern 3 189 108 113 196 027 626
Sum finansielle anleggsmidler 189108 113 196 027 626
Sum anleggsmidler 189108 113 196 027 626
Omlgpsmidler

Varer

Fordringer

Accounts receivables 291771354 17 344 577
Other receiveables 63 345 86 785
Sum fordringer 291 834 699 17 431 363
Bankinnskudd, kontanter og lignende

Cash and bank deposits 10 648 957 193 659 129 652
Sum bankinnskudd, kontanter og lignende 648 957 193 659 129 652
Sum omlgpsmidler 940 791 892 676 561 015
SUM EIENDELER 1 129 900 005 872588 640
BALANSE - EGENKAPITAL OG GJELD

Egenkapital

Innskutt egenkapital

Share capital 2,5 136 347 540 136 347 540
Overkurs 81 644 435 81 644 435
Sum innskutt egenkapital 217 991 975 217991 975
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Arsregnskap regnskapsaret 2020 for 985573913

Balanse

Belgp i: NOK 2020 2019
Opptjent egenkapital

Other equity 160 097 797 167 660 357
Sum opptjent egenkapital 160 097 797 167 660 357
Sum egenkapital 378089 772 385 652 332
Gjed

Langsiktig gjeld

Utsatt skatt 545 050 726 008
Sum avsetninger for forpliktelser 545 050 726 008
Annen langsiktig gjeld

Sum langsiktig gjeld 545 050 726 008
Kortsiktig gjeld

Leverandergjeld 187 479 3904 890
Tax payable 259 483
Other current debt 751077 704 482 045 928
Sum kortsiktig gjeld 751 265 183 486 210 300
Sum gjeld 751 810 233 486 936 308
SUM EGENKAPITAL OG GJELD 1 129 900 005 872588 640
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DocuSign Envelope ID: 1C42D213-2EB3-468F-87C2-2A9A9C1BB3A2

Annual Report 2020 Egencia AS

Egencia AS activities are primarily supply of support services to the Egencia Group. The
operations are run from Oslo.

STATEMENT OF THE ANNUAL ACCOUNTS

Profit/loss before tax in the company in 2020 was a loss of NOK 7.6 million compared to
NOK 49.7 million loss in 2019. The difference is primarily driven by a large write down
of longer-term investments in 2019.

Total assets at the company was NOK 1.130 million at the end of the year, compared with
NOK 872.6 million in 2019. Equity at year-end amounted to NOK 378 million compared
to NOK 385.7 million in 2019.

The cash flow from operations were NOK -272 muillion in 2020 compared to NOK
-14.8 million in 2019. This is mainly due to a general decline in operations. Cash and
cash equivalents were NOK 649 million in 2020 compared to NOK 659.1 million in
2019.

WORKING ENVIRONMENT, EXTERNAL ENVIRONMENT AND ETHICS

All 19 employees were transferred to Egencia Norway AS on January 1%, 2019. The
company is a member of Virke. The company does not pollute the external environment.

Egencia AS has a set of ethical guidelines that apply to all employees in the group, and
ethics 1s also included as one of core values in the group.

DISCRIMINATION

The purpose of the Equality and Anti-Discrimination Act is to promote equality, equal
opportunities and rights and to prevent discrimination on grounds of ethnicity, national
origin, descent, color, language, religion and philosophy of life. The company works
actively, purposefully and in a plan to promote the purpose of the law within our
business.

FINANCIAL RISK

The company has low credit risk. Revenues come from intercompany transactions with
other companies within the group. Foreign exchange risk 1s mitigated by the fact that
payments are made in NOK and are based on expenses reported in local currency. Even if
the company faces a FX loss, the transfer pricing policy contemplates Egencia LLC
reimbursing those losses.

There are no loan agreements for bank financing,
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DocuSign Envelope ID: 1C42D213-2EB3-468F-87C2-2A9A9C1BB3A2

DISPOSAL OF THE RESULT
The Board proposes the following disposal of the annual result in Egencia

AS: Transferred to other equity NOK -7,562,560
In total, NOK -7,562,560

GOING CONCERN

In accordance with section 3-3a of the Norwegian Accounting Act, it is confirmed that
the assumption of going concern are present. Based on the Group's financial position and
future forecasts, the Board confirms that the assumptions for continuing operations are
present and the accounts are therefore prepared on this assumption.

SUBSEQUENT EVENTS AFTER THE YEAR-END

After the balance sheet date, we have seen macro-economic uncertainty with regards to
the travel industry as a result of COVID-19 (coronavirus) outbreak. The scale and
duration of these developments as well as their impact to the cash flow and financial
condition of the Company remain uncertain.

OUTLOOK

The employees of Egencia AS were transferred to subsidiary Egencia Norway AS
January 1st, 2019. After this there is limited operations in Egencia AS.

On May 4 2021, Expedia Group and American Express Global Business Travel (GBT)
jointly announced that GBT has made a binding offer to acquire Egencia, Expedia
Group’s corporate travel arm, which includes Expedia Group’s indirect interest in
Egencia Norway and its subsidiaries carrying on the Egencia business. The proposed deal
is subject to consultation by Expedia Group and Egencia with their applicable employee
representatives, as well as customary closing conditions including regulatory approvals.
The transaction is currently anticipated to close during 2021.

December 31, 2020
September 29, 2021

DocuSigned by: DocuSigned by:
~
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Ken Maillet, Ole-Einar Grost
Chairman of the Board General Manager
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DocuSign Envelope ID: 1C42D213-2EB3-468F-87C2-2A8A8C1BB3A2

Revenue Statement

Egencia AS
Amounts in NOK
Operating income and operating expenses Notes 2020 2019
Revenue 33912 3 340 542
Total operating income 33912 3 340 542
Personnel expenses 7,11 - 69 641
Other operating expenses 12 972 725 1340 503
Total operating expenses 12 972 725 1410144
Operating profit -12 938 813 1930 397
Financial income and expenses
Other interest income 9 947 587 2790523
Other financial income 9 12 942 303 -
Write-downs of long-term investments 3 6919 513 50 200 000
Other interest expenses 9 1775082 2105824
Other financial expenses 9 - 1926 389
Net financial items 5195 295 -51 441 690
Operating result before tax -7 743 518 49 511 293
Tax on ordinary result 6 -180 958 166 151
Ordinary result after tax -7 562 560 -49 677 444
Annual net profit -7 562 560 -49 677 444
Brought forward
Allocated to other equity 2 -7 562 560 49 677 444
Net brought forward -7 562 560 -49 677 444
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DocuSign Envelope ID: 1C42D213-2EB3-468F-87C2-2A8A8C1BB3A2

Balance sheet per 31.12.2020

Egencia AS
Amounts in NOK
Assets Notes 2020 2019
Fixed assets
Financial fixed assets
Investments in other group companies 3 189 108 113 196 027 626
Total financial fixed assets 189 108 113 196 027 626
Total fixed assets 189 108 113 196 027 626
Current assets
Debtors
Accounts receivables 4 291771354 17 344 577
Other receiveables 4 63 345 86 785
Total receivables 291 834 699 17 431 363
Cash and bank deposits 10 648 957 193 652 129652
Total current assets 940 791 892 676 561 015
Total assets 1129 900 005 872 588 640
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DocuSign Envelope ID: 1C42D213-2EB3-468F-87C2-2A8A8C1BB3A2

Balance sheet per 31.12.2020

Amounts in NOK

Equity

Paid-up equity

Share capital

Share premium reserve
Total paid-up equity

Retained earnings
Other equity
Total retained earnings

Total equity

Liabilities

Provisions for liabilities
Deferred tax

Total provisions
Current debt

Trade creditors

Tax payable

Other current debt

Total current debt

Total liabilities

Total equity and liabilities

DocuSigned by:

b Maillet

“Ken mManatr
Chairman of the board

Egencia AS

Notes 2020 2019
2,5 136 347 540 136 347 540
2 81644 435 81644 435

217 991 975 217 991 975

2 160 097 797 167 660 357

160 097 797 167 660 357

378 089 772 385 652 332

6 545 050 726 008

545 050 726 008
4 187 479 3 904 890
6 - 259 483
4 751077704 482 045 928

751 265183 486 210 300

751 §10 233 486 936 308

1129 900 005 872 588 €40

Oslo, September 29, 2021
The board of Egencia AS

DocuSigned by:

Loalniniilt ]
iy
iy Gt (4”?/)1\“. -

Cle-Emdrarostay’
General Manager / Member of the board
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DocuSign Envelope ID: 1C42D213-2EB3-468F-87C2-2A9A9C1BB3A2

Egencia AS

Cash Flow Statement

Ordinary result before taxes

Tax paid during the period

Ordinary depreciation

Write-off bonds

Share-based compensation

Impairment of financial fixed assets

Change in prepayments

Changes in trade receivables and trade payables
Change in other provisions

Net cash flow from operational activities

Payments for the acquisition of tangible fixed assets
Net cash flow from investing activities

Change in cash pool arrangement
Net cash flow from financing activities

Net cash flow tor this period
Net change of cash and cash equivalents

Cash and cash equivalents at the beginning of the period
Cash and cash equivalents at the end of the period

Note

10

2020 2019
-7 743 518 -49 511 283
-259 483 -7 021 578
- 54 436
- 21084
6919 513 50 200 000
-278 144 187 5 168 860
23440 -13 698 435
-279 204 235 -14 787 926
269031776 165 734 590
269 031776 165 734 590
-10172 459 150 946 665
-10 172 458 150 946 665
659 129 652 508 182 987
648 957 193 659 129 652
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DocuSign Envelope ID: 1C42D213-2EB3-468F-87C2-2A9A9C1BB3A2

Note 1 Accounting principles

The annual accounts have been prepared in accordance with the provisions of the Norwegian Accounting Act and
generally accepted accounting principles in Norway.

Classification and assessment principles

Estimates and assumptions that have affected assessments of assets, liabilities, income and expenses are used in the
preparation of the financial statements. Future events may cause estimates to change. The changes will be accounted
for when there are grounds for setting new estimates.

Assets and liabilities are assessed in accordance with the Accounting Act's general valuation rules. Assets for
permanent ownership or use are classified as fixed assets and assets and receivables due for payment within one year
are classified as current assets. Similar principles apply to debt items.

Cash flow statement
The cash flow statement has been prepared according to the indirect method. Cash and cash equivalents consist of
the cash pool described in note 10.

Assessment of interests in subsidiaries and accounting treatment of dividends and group contributions

In the company accounts, investments in subsidiaries are measured at cost less any write-downs. Impairments are
made to fair value when impairment is due to events expected not to be temporary and must be considered necessary
in accordance with generally accepted accounting principles. Write-downs are reversed when the basis for
impairment is no longer present. Dividends and group contributions from subsidiaries are recognized in the
company accounts if earned in company’s ownership period. If this condition is not met, dividends and group
contributions will reduce the book value of the investment. Dividends and group contributions are classified as
financial income in the income statement, while investments in subsidiaries and associated companies are classified
as financial assets in the balance sheet.

Asset impairments

Impairment tests are carried out if there is indication that the carrying amount of an asset exceeds the estimated
recoverable amount. The test is performed on the lowest level of fixed assets at which independent cashflows canbe
identified. If the carrying amount is higher than both the fair value less cost to sell and recoverable amount (net
present value of future use/ownership), the asset is written down to the highest of fair value less cost to sell and the
recoverable amount.

Other operating income
The company's income from the sale of services is recognized at the time of delivery, which is considered the time
of recognition.

Pensions

With a defined contribution plan the company pays contributions to an insurance company. After the contribution
has been made the company has no further commitment to pay. The contribution is recognized as payroll expenses.
Prepaid contributions are reflected as an asset (pension fund) to the degree the contribution can be refunded or will
reduce future payments.

Tax

The tax expense in the income statement includes both the tax payable for the period and changes in deferred tax.
Deferred tax is calculated at 22% of the basis of the temporary differences that exist between accounting and tax
values, as well as tax losses carried forward at the end of the accounting year. Tax increasing and tax reducing
temporary differences that reverse or could reverse in the same period are offset and net-adjusted. Other tax
reducing differences are not offset, but capitalized and net-adjusted, if applicable, if it is likely that the entity can
utilize them.
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Receivables

Trade receivables and other short-term receivables are recognized at initial recognition at fair value and
subsequently at amortized cost. Provisions for losses are recognized in the income statement when there is objective
proof that the asset has had a reduction in value. Short-term receivables with maturities less than three months are
not normally discounted.

Fixed assets

The company's fixed assets consist of machinery, equipment and I'T systems.

The assets scrap values and useful lifetime are reviewed annually and adjusted if necessary. If there are indications
of impairment, an impairment test is made, and impairment is carried out if the recoverable amount is less than the
carrying amount.

Liabilities
Financial liabilities are measured after initial recognition at amortized cost using the effective interest rate method.

Cash pool

Egencia AS has a cash pool agreement, where the company is the owner and recognized the total amount
outstanding in the balance sheet. The corresponding positions with the individual companies are classified as inter-
company debt or receivables. See notes 3 and 4.

Currency
Monetary items in foreign currency are valued at the exchange rate at the end of the financial year.
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Note 2 Statement of changes in equity

Share capital  Share premium Retained equity  Total
reserve
Equity 01.01 136 347 540 81 644 435 167 660 357 385 652 332
Net income - - -7 562 560 -7 562 560
Other changes - - - -
Equity 31.12 136 347 540 81 644 435 160097 797 378 089 772
Note 3 Investments in subsidiaries
Numbers in NOK ‘000
Year of Business Owner / Book Profit Equity per
acquisition office voting value 2020 31.12
rights
Entity
Egencia Norway AS 01.01.2000 Oslo 100 % 131207 5216 84 614
Egencia Denmark A/S 01.07.2004 Kebenhavn 100 % 30778 1234 84 350
Egencia Sweden AB 01.10.2000 Stockholm 100 % 19318 436 274 881
Egencia Finland Oy 01.02.2007 Helsinki 100 % 7 805 144 12390
Total 185 108 7031 456 235

As 0f31.12.2020, an impairment test of shares in the subsidiary was carried out. Based on the investment in subsidiaries
impairment test, impairment of 6.9M NOK was recorded for the investment in Egencia Norway AS.

Note 4 Inter-company balances with group companies, etc.

Receivables 2020 2019
Accounts receivable 291771 354 17 344 577
Other receivables - -
Total 291771 354 17 344 577
Liabilities 2020 2019
Trade creditors - 3763574
Cash pool 751 077 701 482 045 926
Total 751 077 701 485 809 499
Revenue 2020 2019
Service fee - 3340542
Total - 3340 542
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Expenses 2020 2019
Service fee 12712 671 -
Total 12712 671 -
Note 5 Share capital and shareholder information
The share capital consists of:
Number Nominal value Book
Share capital 13 634754 NOK 10 136 347 540
Overview of the shareholders in the company as of 31.12:
Ordinary shares | Ownership share | Voting share
Egencia Holdings UK Limited 13 634 754 100% 100%
Note 6 Tax
The tax expense for the year is divided into:
2020 2019
Tax payable - 259 483
Adjustments in respect of prior years - 11747
Change deferred tax -180 958 -105 079
Total tax expense for the year -180 958 166 151
Caleulation of the tax base of the year 2020 2019
Ordinary result before taxes -7743 518 -49511293
Permanent differences 6920982 59628 453
Change in temporary differences 465 476 -8 937 651
Tax base of the year -357 060 1179 469
Tax payable (22%) of the tax base of the year - 259 483
Tax payable/(receivable) from prior year - -
Net Tax payable in balance sheet - 259 483
Overview of temporary differences 2020 2019
Fixed assets including goodwill -2 533 865 -3 410 502
Gain and loss account 5368 431 6710538
Accounting provisions - -
Total 2 834 562 3300 036
Accumulated tax loss carryforwards -357 060 -
Net temporary differences as of 31.12 2477 502 3300036
Deferred tax* (asset) / liability (22%) 545 050 726 008

*The company has in 2019 transferred business to the subsidiary Egencia Norway AS. The deferred tax impact of
the business transfer (NOK 2 071 371) has not been recognized as a tax expense in FY 19 financials in the income
statement, but instead been posted against the investment in the subsidiary.
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Note 7 Payroll expenses, number of employees, remuneration, loans to employees etc.

Payroll expenses 2020 2019
Pension costs - 48 557
Other benefits - 21084
Total - 69 641

Average number of full time equivalent

Benefiis to senior executives

In 2020 the general manager of the subsidiary Egencia Norway AS, also has the role of Managing Director of
Egencia AS. Salary has been paid from Egencia Norway AS during this period.

No loans or guarantees have been granted to the CEO, the Chairman of the Board or other closely related parties.

No remuneration has been paid to the Board in 2020.

There are no agreements regarding any special remuneration to the general manager or chairman of the board upon
termination or change of employment conditions / position.

Calculation of option value:
The fair value of options granted during the period is calculated using the Black-Scholes model for option pricing.
There were no options granted during the year.

There are several factors that are based on the price model and affect the estimated fair value of the options granted.
As assumptions for the calculations are used:

Course at award
Exercise price
Option duration
Risk-fiee interest rate
Volatility

Date of allotment

2020

996,78
4 years

02.03.2018

2019

996,78
4 years

02.03.2018

No employees have received stock options in Expedia Group, Inc. during the year. Management has the following

stock options:

Number of | Assigned | Transferred | Exercised | Average Number of

options options to Egencia options exercise options

1.1. Norway AS price 31.12.
Leading employees
General manager - -
Other employees 543 543 -
Total 543 - 543 - -
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A - Average exercise price for options exercised in the accounting year
B - Average exercise price for stock options at the end of the accounting year

All options granted can be exercised seven years after allocation. 25% of allotted options are earned on the grant

date each year during the first four years.
Earnings are conditional upon the employee working in the company on the earning date.

The option cost for 2020 is NOK 0.

Fees to the auditor is divided into the following: 2020 2019
Statutory audit 50 000 207 380
Other assistance - -
VAT is not included in the audit fee.
Note 8 Fixed assets
2020 2019
Acquisition cost 01.01. - 179331 424
Acquisition - -
Costs disposals / scrapping - -179 331 424
Corrections - -
Acquisition cost 31.12. - -
Acc. depreciation 01.01. - 171 493 0l6
Disposals depreciation - -171 493 0l6

Acc. depreciation 31.12. -

Book value as 0f 31.12 -

Depreciation for the year -

Economic lifetime 3-5 years
Depreciation schedule Linear

Note 9 Financial items

Other financial income consists of agio and other financial expenses consists of disagio.
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Note 10 Pledges and guarantees

Egencia AS is ultimate group parent in the group’s cash pool arrangement in Nordea. The cash pool arrangement has
been established to contribute to optimal liquidity management for the Group. The companies in the arrangement are
jointly and severally liable to the external credit institution for the drawn debt. Total deposits in the arrangement for
the group as of 31 Dec 2020 was NOK 655.9m. The subsidiaries' share was NOK 751.1m. This amount is
recognized as a liability in the balance sheet.

Note 11 Pensions

The company is obliged to have an occupational pension scheme pursuant to the Act on Compulsory Occupational
Pensions. The company's pension plans meet the requirements of this Act.

The pension cost for 2020 was NOK 0.

Note 12 Subsequent events

On May 4th 2021, Expedia Group and American Express Global Business Travel (GBT) jointly announced that
GBT has made a binding offer to acquire Egencia, Expedia Group’s corporate travel arm, which includes Expedia
Group’s indirect interest in the Company and its subsidiaries carrying on the Egencia business. The proposed deal
is subject to consultation by Expedia Group and Egencia with their applicable employee representatives, as well as
customary closing conditions including regulatory approvals.

Note 13 COVID Disclosure

During 2020, the COVID-19 pandemic has severely restricted the level of economic activity around the world and
is continuing to have an unprecedented effect on the global travel industry. The various government measures
implemented to contain the COVID-19 pandemic, such as imposing restrictions on travel and business operations
and advising or requiring individuals to limit or forgo their time outside of their homes, initially led to
unprecedented levels of cancellations and continues to have a negative impact on the number of new travel
bookings for Expedia Group. While many countries have begun the process of vaccinating their residents against
COVID-189, the large scale and challenging logistics of distributing the vaccines, as well as uncertainty over the
efficacy of the vaccines against new variants of the virus, may contribute to delays in economic recovery.

Overall, the full duration and total impact of COVID-19 remains uncertain, and it is difficult to predict how the
recovery will unfold for the travel industry and, in particular, Expedia Group’s business, going forward, which
could have an impact the Company’s operations or support available from Expedia Group.
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INDEPENDENT AUDITOR’S REPORT

To the Annual Shareholders' Meeting of Egencia AS

Report on the audit of the financial statements
Opinion

We have audited the financial statements of Egencia AS, which comprise the balance sheet as at 31
December 2020, the income statement and statement of cash flows for the year then ended and notes to
the financial statements, including a summary of significant accounting policies.

In our opinion, the financial statements have been prepared in accordance with laws and regulations and
present fairly, in all material respects, the financial position of the Company as at 31 December 2020 and
its financial performance and cash flows for the year then ended in accordance with the Norwegian
Accounting Act and accounting standards and practices generally accepted in Norway.

Basis for opinion

We conducted our audit in accordance with laws, regulations, and auditing standards and practices
generally accepted in Norway, including International Standards on Auditing (ISAs). Our responsibilities
under those standards are further described in the Auditor’s responsibilities for the audit of the financial
statements section of our report. We are independent of the Company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in Norway, and we have fulfilled our
ethical responsibilities as required by law and regulations. We have also complied with our other ethical
obligations in accordance with these requirements. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our opinion.

Other information

Other information consists of the information included in the Company’s annual report other than the
financial statements and our auditor’s report thereon. The Board of Directors and Chief Executive Officer
(management) are responsible for the other information. Our opinion on the audit of the financial
statements does not cover the other information, and we do not express any form of assurance
conclusion thereon.

Penneo document key: PY23L-GVLIW-ViBZF-FOPQS-CM4W T-FPUPH

In connection with our audit of the financial statements, our responsibility is to read the other information,
and, in doing so, consider whether the other information is materially inconsistent with the financial
statements or our knowledge obtained in the audit, or otherwise appears to be materially misstated. If,
based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of management for the financial statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with the Norwegian Accounting Act and accounting standards and practices generally
accepted in Norway, and for such internal control as management determines is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting, unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that

A member firm of Ernst & Young Global Limited
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includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with laws, regulations, and auditing standards and practices generally
accepted in Norway, including International Standards on Auditing (1SAs) will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic decisions of
users taken on the basis of these financial statements.

As part of an audit in accordance with law, regulations and generally accepted auditing principles in
Norway, including ISAs, we exercise professional judgment and maintain professional scepticism
throughout the audit. We also

» identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control;

» obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control;

» evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management;

» conclude on the appropriateness of management’s use of the going concem basis of accounting and, based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the
financial statements or, if such disclosures are inadeguate, to modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions may
cause the Company to cease to continue as a going concern;

» evaluate the overall presentation, structure and content of the financial statements, including the disclosures,

and whether the financial statements represent the underlying transactions and events in a manner that achieves
fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

Penneo document key: PY23L-GVLIW-ViBZF-FOPQS-CM4W T-FPUPH

Report on other legal and regulatory requirements

Opinion on the Board of Directors’ report

Based on our audit of the financial statements as described above, it is our opinion that the information
presented in the Board of Directors’ report concerning the financial statements, the going concern
assumption and proposal for the allocation of the result is consistent with the financial statements and
complies with the law and regulations.

Opinion on registration and documentation

Based on our audit of the financial statements as described above, and control procedures we have
considered necessary in accordance with the International Standard on Assurance Engagements (ISAE)
3000, Assurance Engagements Other than Audits or Reviews of Historical Financial Information, it is our
opinion that management has fulfilled its duty to ensure that the Company's accounting information is
properly recorded and documented as required by law and bookkeeping standards and practices
accepted in Norway.

Independent auditor's report — Egencia AS

A member firm of Ernst & Young Global Limited
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Other matters

This report replaces the previous audit report dated 3 September 2021 issued after the deadline for the
annual general meeting. At that time, the annual accounts and the annual report were not approved.

Oslo, 30 September 2021
ERNST & YOUNG AS

The auditor's report is signed electronically

Erik Sereng
State Authorized Public Accountant (Norway)
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Independent auditor's report — Egencia AS

A member firm of Ernst & Young Global Limited
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Powering global travel for
everyone, everywhere.
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This annual report 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 expectations about future events and are based on then available information. Actual results could differ

intends,

materially. The use of words such as "anticipates,” "estimates,” "expects, plans” and "believes,” among others, generally identify forward-looking
statements; however, these words are not the exclusive means of identifying such statements. These forward-looking statements are inherently subject to uncertain-
ties, risks and changes in circumstances that are difficult to predict. Please carefully review and consider the various disclosures made in our Annual Report on Form
10-K enclosed herein and in our other reports filed with the Securities and Exchange Commission that attempt to advise interested parties of the risks and factors that

may impact future results.

Logos are the trademarks or registered trademarks of Expedia, Inc. or its affiliated companies.

06.12.2022 kI 14:09 Brgnngysundregistrene Side 24 av 146



- Brgnngysundregistrene Arsregnskap regnskapséaret 2020 for 985573913

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

‘Washington, D.C. 20549

Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934
For the fiscal year ended December 31, 2020
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the transition period from to

Commission file number: 001-37429

EXPEDIA GROUP, INC.

(Exact name of registrant as specified in its charter)

Delaware 20-2705720
(State or other jurisdiction of (LR.S. Emplayer
incorporation or organization) Identification No.}
1111 Expedia Group Way W
Seattle, WA 98119

{Address of principal execative office) (Zip Code)
Registrant’s telephone number, including area code:
(206) 481-7200

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading symbol(s) Name of each exchange on which registered
Common stock, $0.0001 par value EXPE The Nasdaq Global Select Market
Expedia Group, Inc. 2.500% Senior Notes due 2022 EXPE22 New York Stock Exchange

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act. Yes ¥ No O

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes O No ™

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes M No O

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such
shorter period that the registrant was required to submit such files). Yes ¥ No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the defmitions of “large accelerated filer,” “accelerated filer,”
“smaller reporting company,” and “emerging growth company™ in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer O
Non-accelerated filer O Smaller reporting company O
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. O
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Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the
effectiveness of its internal control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C.
7262(b)) by the registered public accounting firm that prepared or issued its audit report. ¥

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes O No

As of June 30, 2020, the aggregate market value of the registrant’s common equity held by non-affiliates was

approximately $11,102,938,000. For the purpose of the foregoing calculation only, all directors and executive officers of the
registrant are assumed to be affiliates of the registrant.

Outstanding Shares at
Class January 29, 2021 were
approximately,
Common stock, $0.0001 par value per share 138,341,099 shares
Class B common stock, $0.0001 par value per share 5,523,452 shares

Documents Incorporated by Reference

Document Parts Into Which Incorporated

Portions of the definitive Proxy Statement for the 2020 Annual Meeting of
Stockholders (Proxy Statement) Part 1T
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Expedia Group, Inc.
Form 10-K
For the Year Ended December 31, 2020

Part 1. Item 1. Business

2 » 4

We refer to Expedia Group, Inc. and its subsidiaries collectively as “Expedia Group,” the “Company,” “us,” “we” and
“our” in this Annual Report on Form 10-K.

Forward-Looking Statements

This Annual Report on Form 10-K contains “forward-locking 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 the section entitled “Risk Factors™ as well as those discussed elsewhere in this report. COVID-19, and the volatile
regional and global economic conditions stemming from it, and additional or unforeseen effects from the COVID-19 pandemic,
could also give nise to or aggravate these nisk factors, which in tum could materially adversely affect our business, financial
condition, liquidity, results of operations (including revenues and profitability) and/or stock price. Further, COVID-19 may also
affect our operating and financial results in a manner that is not presently known to us or that we currently do not consider to
present significant risks to our operations. 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 “anticipates,” “believes,” “could,” “estimates,” “expects,” “goal,”
“intends,” “likely,” “may,” “plans,” “potential,” “predicts,” “projected,” “seeks,” “should” 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. 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
mbherently subject to uncertainties, risks and changes in circumstances that are difficult to predict. We are not under any
obligation to, and do not intend to, publicly update or review any of these forward-looking statements, whether as a result of
new information, future events or otherwise, even if experience or future events make it clear that any expected results
expressed or nmplied by those forward-looking statements will not be realized. Please carefully review and consider the various
disclosures made in this report and in our other reports filed with the Securities and Exchange Commission ("SEC") that
attempt to advise interested parties of the risks and factors that may affect our business, prospects and results of operations.

» w

» « 2

Management Overview
General Description of Our Business

Expedia Group, Inc. 1s an online travel company, and our mission 1s to power global travel for everyone, everywhere. We
believe travel is a force for good. Travel is an essential human experience that strengthens connections, broadens horizons and
bridges divides. We leverage our supply portfolio, platform and technology capabilities across an extensive portfolio of
consumer brands, and provide solutions to our business partners, to empower travelers to efficiently research, plan, book and
experience travel. We seek to grow our business through a dynamic portfolio of travel brands, including our majority-owned
subsidiaries, that feature a broad multi-product supply portfolio — with over 2.9 million lodging properties available, including
over 2 million online bookable alternative accommodations listings and approximately 880,000 hotels, over 500 airlines,
packages, rental cars, cruises, insurance, as well as activities and experiences across 200 countries and territories. Travel
suppliers distribute and market products via our desktop and mobile offerings, as well as through alternative distribution
channels, our business partnerships and our call centers 1n order to reach our extensive global audience. In addition, our
advertising and media businesses help other businesses, primarily travel providers, reach a large multi-platform audience of
travelers around the globe.

COVID-19

During 2020, the COVID-19 pandemic has severely restricted the level of economic activity around the world, and 1s
confinuing to have an unprecedented effect on the global travel industry. The various government measures implemented to
contain the COVID-19 pandemie, such as imposing restrictions on travel and business operations and advising or requiring
individuals to limit or forgo their time outside of their homes, initially led to unprecedented levels of cancellations and
confinues to have a negative impact on the number of new travel bookings. While many countries have begun the process of
vaccinating their residents against COVID-19, the large scale and challenging logistics of distributing the vaccines, as well as
uncertainty over the efficacy of the vaccines against new variants of the virus, may contribute to delays in economic recovery.
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Overall, the full duration and total impact of COVID-19 remains uncertain and it is difficult to predict how the recovery will
unfold for the travel industry and, in particular, our business, going forward.

Market Opportunity and Business Strategy

Expedia Group is one of the world’s largest online travel companies, yet our gross bookings represent a single-digit
percentage of total worldwide travel spending highlighting the size of our market opportunity. Phocuswright estimated global
travel spending, inclusive of alternative accommodations at approximately $1.9 trillion in 2020 prior to the onset of COVID-19
with an increasing share booked through online channels each year.

As we endeavor to power global travel for everyone, everywhere our focus is to: leverage our brand and supply strength,
and our platform, to provide greater services and value to our travelers, suppliers and business partners, and generate sustained,
profitable growth.

Leverage Brand and Supply Strength. We believe the strength of our brand portfolio and enhancements to product and
service offerings, which when combined with our global scale and broad based supply, drive increasing value to customers and
customer demand. With our significant global audience of travelers, and our deep and broad selection of travel products, there
1s a rich nterplay between supply and demand n our global marketplace that helps us provide value to both travelers planning
trips and supply partners wanting to grow their business through a better understanding of travel retailing and consumer demand
in addition to reaching consumers in markets beyond their reach. Our multi-brand strategy and deep product and supply
footprint allows us to tailor offerings to target different types of consumers and travel needs, employ geographic segmentation
in markets around the world, and leverage brand differentiation, among other benefits. Additionally, we know that consumers
typically visit multiple travel websites prior to booking travel, and having a multi-brand strategy increases the likelithood that
those consumers will visit one or more of our websites. We also market to consumers through a variety of channels, including
internet search, metasearch and social media websites, and having multiple brands appear in search results also increases the
likelihood of attracting new visitors.

Our portfolio of brands, operated and organized by reportable segment are as follows:

Retail. Our Retail segment provides a full range of travel and advertising services to our worldwide customers through a
number of consumer brands that target a variety of customer segments and geographic regions with tailored offerings. Our
portfolio of retail brands include:

*  Brand Expedia. Brand Expedia 1s a leading full-service onlme travel brand with localized websites in over 40 countries
covering 27 languages offering a wide selection of travel produets and services. Through an award-winning mobile
app and Expedia-branded websites, travelers have access to the latest technology to manage all aspects of their trips,
including airline tickets, lodging, car rentals, cruises, insurance and other travel needs, such as airport transfers, tickets
to attractions and tours, from hundreds of thousands of suppliers, on both a standalone and package basis. Across the
more than 20 years that Brand Expedia has been helping people travel with confidence and ease, we have learned that
travelers benefit when Brand Expedia continually improves and optimizes its offering, to ensure that travelers the
world over can book the trip they need, in the manner they choose, at any point and save. That commitment has
propelled Brand Expedia to a leadership position within travel, and ensures that Brand Expedia can continue to help
millions of travelers experience the world.

*  Hotels.com. Hotels.com focuses on marketing lodging accommeodations. Hotels.com, with 90 localized websites
worldwide in 4] languages worldwide and market leading mobile apps on all major platforms, offers travelers a broad
selection of lodging options. Hotels.com Rewards®, the loyalty program established in 2008, offers travelers the
ability to earn one free night for every ten nights stayed.

¢ Vrbo. Vrbo (previously HomeAway), operates an online marketplace for the alternative accommodations industry. The
Vrbo portfolio includes the vacation rental website Vrbo, which operates localized websites around the world, and
HomeAway. In addition, Vrbo operates regional brands around the world and offers software solutions to property
managers.

¢ Orbitz. Orbitz 1s where all travelers are welcome and connects travelers to the world by providing the best planning
tools and travel rewards just for going. The Orbitz Reward program allows travelers to instantly earn rewards on
flights, hotels and packages that can be instantly redeemed on tens of thousands of hotels worldwide.

*  CheapTickets. Budget travel site CheapTickets gives customers more ways to save on their next trip with last minute
deals and discounts, and event tickets to top concerts, theater, sporting events and more.

¢ Travelocity. Travelocity is a pioneer in the online travel industry and celebrated its 20th anniversary in 2016.
Travelocity and its famous Roaming Gnome encourage travelers in the United States and Canada to “Wander
Wisely™”.
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s ebookers. ebookers is a leading online EMEA travel agent offering travelers an array of travel options across flights,
accommodations, packages, car hire providers and destination activities. With ebookers, travelers have the flexibility
to build their perfect trip by booking a combination of elements in the same place.

¢ Wotif Group. Wotif Group 1s a leading Australian online travel agent, comprised of the Wotif com, lastmimute.com.au
and travel.com.au brands in Australia, and Wotif.co.nz and lastminute.co.nz in New Zealand. Having been in the
Australian market for over two decades, Wotif is the go-to for local travel and is committed to supporting the
Australian tourism industry, destination marketing organizations and tourism operators to help attract tourists to their
region.

¢ Hotwire. Hotwire offers a travel booking service that matches flexible, value-oriented travelers with suppliers who
have excess seats, rooms and cars they offer at lower rates than retail. Hotwire’s Hot Rate® Hotels, Hot Rate® Cars
and Hot Rate® Flights offer travelers an extra low price as the supplier name is not revealed until after the traveler
books and pays. With Hotwire’s unique model, suppliers create value from excess availability without diluting their
core, brand-loyal traveler base. Hotwire partners with leading hotel companies worldwide, brand-name domestic and
international airlines, and major car rental companies in the United States.

«  CarRentals.com. CarRentals.com 1s an online car rental marketing and retail firm offering a diverse selection of car

rentals direct to consumers. CarRentals.com is able to provide our customers choices across the globe and help our
supply partners expand their marketing reach.

*  Classic Vacations. Classic offers a full line of accommodations, from mid-tier to luxury (including suites, villas and
residences), competitive pricing, first class and private transportation options and unique tours and experiences in
Asia, Australia, Canada, Caribbean, Costa Rica, Dubai, Europe, Fiji, Hawaii, Mainland United States, Maldives,
Mexico, New Zealand, Oman, Seychelles, Tahiti and the United Arab Emirates. Travel advisors have always relied on
Classic to help create exceptional travel experiences for their clients. Travel agents and travelers can preview our
product offermg through our website www.classicvacations.com.

*  FExpedia Cruises. Expedia Cruises is North America’s leading cruise specialist, providing a full range of travel
products through its network of independently owned retail travel franchises. With over 285 points of sale across
North America and a team of over 5,400 professionally-trained vacation consultants, the franchise company has been
recognized as a top seller with every major cruise line and is consistently ranked as a top-rated franchise organization
year after year..

B2B. Our B2B segment encompasses our Expedia Business Services organization, which has two components:

¢ FExpedia Partner Solutions. Expedia Partner Solutions is the partner-focused arm of Expedia Group. Expedia Partner
Solutions partners with businesses in over 70 countries across a wide range of travel and non-travel verticals including
corporate travel management, airlines, travel agents, online retailers and financial institutions, who market Expedia
Group rates and availabilities to their travelers. Expedia Partner Solutions' partners can benefit from Expedia Group
technology and supply in the way that best suits therr busmess. This includes connecting to Expedia Group's travel
content through Expedia Partner Solutions” API, Rapid; adopting one of Expedia Partner Solutions’ customized white
label or co-branded ecommerce template solutions Hotels.com for partners; or Expedia.com for partners; or a powerful
agent booking tool, Expedia TAAP.

*  Egencia. Our full-service travel management company, offers travel products and services to businesses and their
corporate travelers. Egencia maintains a global presence in more than 60 countries across North America, Europe and
Asia Pacifie. Egencia provides, among other things, a global technology platform coupled with assistance from expert
travel consultants, relevant supply targeted at business travelers, and consolidated reporting for its clients. Egencia
charges its corporate clients account management fees, as well as transactional fees for booking and fees for various
contacts made as part of the travel process. Egencia also offers consulting and meeting management services as well as
advertising opportunities.

trivago. Our trivago segment generates advertising revenue primarily from sending referrals to onlme travel companies
and travel service providers from its hotel metasearch websites. trivago is our majority-owned hotel metasearch company,
based in Dusseldorf, Germany. The online platform gives travelers access to price comparisons from hundreds of booking
websites for over 5.0 million hotels and other accommodations, including over 3.8 million units of alternative accommodations,
in over 190 countries. Officially launched in 20085, trivago is a leading global brand in hotel search and can be accessed
worldwide via 54 localized websites and apps in 32 languages. Subsequent to its initial public offering ("IPO") in December
2016, the company is listed on the Nasdaq Global Select Market and trades under the symbol "TRVG."

Leverage Our Platform. Over the last year, Expedia Group shifted to a platform operating model with more centralized
technology, product, data engineering and data science teams bulding services and capabilities that are leveraged across our
business units to serve our end customers and provide value-add services to our travel suppliers. This model enables us to
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deliver more scalable services and operate more efficiently. All of our transaction-based businesses share and benefit from our
platform infrastructure, including customer servicing and support, data centers, search capabilities and transaction processing
functions, including payment processing and fraud operations.

As we continue to evolve our platform infrastructure, our focus 1s on developing techmical capabilities that support
various travel products while using common applications and frameworks. We believe this strategy will enable us to: build in
parallel because of simpler, standard architecture; ship products faster; create more innovative solutions; and achieve greater
scale. Over time, as we enable domains around application development frameworks, we believe we can unlock additional
platform service opportunities beyond our internal brands and other business travel partners.

We provide 24-hour-a-day, seven-day-a-week traveler sales and support by our virtual agent platform, telephone or e-
mail. For purposes of operational flexibility, we use a combination of outsourced and m-house contact centers. Our contact
centers are located in several countries throughout the world. We invested significantly in our contact center technologies, with
the goal of improving customer experience and increasing the efficiency of our contact center agents, and have plans to
continue reaping the benefits of these investments going forward. In addition, we have continued to invest in our conversation
platform, which leverages technology and artificial intelligence to provide online customer service options and self-service
capabilities to our customers through our websites and apps.

Our systems infrastructure and web and database servers are housed 1n various locations, mainly in the United States,
which have 24-hour monitoring and engineering support. These data centers have their own generators and multiple back-up
systems. Significant amounts of our owned computer hardware for operating the websites are located at these facilities.
Additionally, we are in the midst of a multi-year project to migrate products, data storage and functionality and significantly
increase our utilization of public cloud computing services, such as Amazon Web Services. For some critical systems, we have
both production and disaster-recovery facilities. Our technology systems are subject to certain risks, which are described below
in Part I, Item 1A — Risk Factors.

Business Models

We make travel products and services available both on a stand-alone and package basis, primarily through the following
business models: the merchant model, the agency model and the advertising model.

¢ Merchant Model. Under the merchant model, we facilitate the booking of hotel rooms, alternative accommodations,
airline seats, car rentals and destination services from our travel suppliers and we are the merchant of record for such
bookings. The majority of our merchant transactions relate to lodging bookings.

¢ Agency Model. Under the agency model, we facilitate travel bookings and act as the agent in the transaction, passing
reservations booked by the traveler to the relevant travel provider. We receive commissions or ticketing fees from the
travel supplier and/or traveler; and

¢ Advertising Model Under the advertising model we offer travel and non-travel advertisers access to a potential source
of incremental traffic and transactions through our various media and advertising offerings across several of our
transaction-based websites, as well as on our majority-owned metasearch site, trivago.

For the year ended December 31, 2020, we had total revenue of $5.2 billion, with merchant, agency and advertising
accounting for 63%, 24%, and 13% of total revenue, respectively.

We continue to see closer integration of the agency hotel product with our core merchant product through our Expedia
Traveler Preference (ETP) program by offering, for participating hotels, customers the choice of whether to pay Expedia Group
in advance under our merchant model (Expedia Collect) or pay at the hotel at the time of the stay under the agency model
(Hotel Collect).

In addition, through various of our Expedia Group-branded and other multi-product websites, travelers can dynamically
assemble multiple component travel packages for a specified period at a lower price as compared to booking each component
separately. Travelers typically select packages based on the total package price or by purchasing one product and receiving a
discounted price to attach additional products. The use of the merchant travel components mn packages and multi-product
purchases enable us to make certain travel products available at prices lower than those charged on an individual component
basis by travel suppliers without impacting their other pricing models. In addition, we also offer third-party pre-assembled
package offerings, primarily through our international points of sale, further broadening our scope of products and services to
travelers. We expect the package product to continue to be marketed primarily using the merchant model.

Marketing and Promotions

Our marketing programs are intended to build and maintain the value of our various brands, drive traffic and ultimately
bookings through our various brands and businesses, optimize ongoing traveler acquisition costs and strategically position our
brands in relation to one another. Our long-term success and profitability depends on our continued ability to maintain and
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increase the overall number of traveler transactions flowing through our brand and shared global platforms in a cost-effective
manner, as well as our ability to attract repeat customers and customers that come directly to our websites. We now manage our
marketing investments holistically across the brand portfolio in our Retail segment to optimize results for the Company, and
making decisions on a market by market and customer segment basis that we think are appropriate based on the relative growth
opportunity, the expected returns and the competitive environment.

Our marketing channels primarily include online advertising, including search engine marketing and optimization as well
as metasearch, social media websites, brand advertising through online and offline channels, loyalty programs, mobile apps and
direct and/or personalized traveler communications on our websites as well as through direct e-mail communication with our
travelers. Our marketing programs and initiatives include promotional offers such as coupons as well as seasonal or periodic
special offers from our travel suppliers based on our supplier relationships. Our traveler loyalty programs include Hotels.com
Rewards on Hotels.com global websites and Expedia®Rewards on over 40 Brand Expedia points of sale, as well as Orbitz
Rewards on Orbitz.com. The cost of these loyalty programs 1s recorded as a reduction of revenue m our consolidated financial
statements.

We also make use of affiliate marketing. Several of our branded websites receive bookings from consumers who have
clicked-through to the respective websites through links posted on affiliate partner websites. Affiliate partners can also make
travel products and services available on their own websites through a Brand Expedia, Hotels.com or Vrbo co-branded offering
or a private label website. OQur Expedia Partner Solutions business provides our affiliates with technology and access to a wide
range of products and services. We manage agreements with thousands of third-party affiliate partners pursuant to which we
pay a commussion for bookings origimated from thewr websites.

Travel Suppliers

Overview. We make travel produets and services available from a variety of hotel companies, property owners and
managers, large and small commercial airlines, car rental companies, cruise lines, destination service providers, and other travel
partners. We seek to build and maintain long-term, strategic relationships with travel suppliers and global distribution system
(“GDS”) partners. An important component of the success of our business depends on our ability to maintain our existing, as
well as build new, relationships with travel suppliers and GDS partners.

We strive to deliver value to our travel supply partners through a wide range of inmovative, targeted merchandising and
promotional strategies designed to generate consumer demand and increase their revenue, while simultaneously reducing their
overall marketing transaction and customer service costs. Qur strategic account managers and local hotel market managers work
directly with travel suppliers to optimize the exposure of their travel products and brands through our points of sale, including
participation in need-based, seasonal and event-driven promotions and experimentation within the new channels we are
building.

We developed proprietary technology to assist hotel suppliers in managing, prieing and marketing their supply. Our
“direct connect” technology allows hotels to upload information about available products and services and rates directly from
their central reservation systems and to automatically confirm hotel reservations made by our travelers. Proprietary marketing
tools assist hotels in tailoring demand to their requirements and our revenue management product provides pricing insight based
on Expedia Group data and analytics. Our suite of white label website offerings power hotel, package and meeting space
booking on suppliers' own websites.

In addition, Vrbo's alternative accommmodation listing services mcludes a set of tools for property owners or managers,
which enables them to manage an availability calendar, reservations, inquiries and the content of the listing, as well as provide
various other services for property owners or managers to manage reservations or drive incremental sales volume.

Distribution Partners. GDSs, also referred to as computer reservation services, provide a centralized, comprehensive
repository of travel suppliers’ ‘content” — such as availability and pricing of seats on various airline point-to-point flights, or
‘segments.” The GDSs act as intermediaries between the travel suppliers and travel agencies, allowing agents to reserve and
book flights, rooms or other travel products. Our relationships with GDSs primanly relate to our air business. We use Sabre,
Amadeus and Travelport as our GDS segment providers in order to ensure the widest possible supply of content for our
travelers.

Competition

Our brands compete in rapidly evolving and intensely competitive markets. We believe international markets represent
especially large opportunities for Expedia Group and those of our competitors that wish to expand their brands and businesses
abroad to achieve global scale. We also believe that Expedia Group is one of only a few companies that are focused on building
a truly global, travel marketplace.

Our competition, which 1s strong and increasing, includes online and offline travel companies that target leisure and
corporate travelers, meluding travel agencies, tour operators, travel supplier direct websites and their call centers, consolidators
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and wholesalers of travel products and services, large online portals and search websites, certain travel metasearch websites,
mobile travel applications, social media websites, as well as traditional consumer ecommerce and group buying websites. We
face these competitors in local, regional, national and/or international markets. In some cases, competitors are offering more
favorable terms and improved interfaces to suppliers and travelers which make competition increasingly difficult. We also face
competition for customer traffic on internet search engines and metasearch websites, which impacts our customer acquisition
and marketing costs.

We believe that maintaining and enhancing our brands is a critical component of our effort to compete. We differentiate
our brands from our competitors primarily based on the multiple channels we use to generate demand, quality and breadth of
travel products, channel features and usability, price or promotional offers, traveler service and quality of travel planning
content and advice as well as offline brand efforts. The emphasis on one or more of these factors varies, depending on the brand
or business and the related target demographic. Our brands face increasing competition from travel supplier direct websites. In
some cases, supplier direct channels offer advantages to travelers, such as long standing loyalty programs, complimentary
services such as Wi-Fi, and better priemg. Our websites feature travel products and services from numerous travel suppliers,
and allow travelers to combine products and services from multiple providers in one transaction. We face competition from
airlines, hotels, alternative accommodation websites, rental car companies, cruise operators and other travel service providers,
whether working individually or collectively, some of which are suppliers to our websites. Qur business is generally sensitive to
changes in the competitive landscape, mcluding the emergence of new competitors or business models, and supplier
consolidation.

Intellectual Property Rights

Our intellectual property and appurtenant rights, including our patents, trademarks, copyright rights, domain names, trade
dress, proprietary technology, and trade secrets, are important components of our business. For example, we rely heavily upon
our intellectual property and proprietary information in our content, brands, domain names and website URLSs, software code,
proprietary technology, ratings indexes, informational databases, images, graphics and other components that support and make
up our services. We have acquired some of our intellectual property rights and proprietary information through acquisitions, as
well as licenses and content agreements with third parties.

We protect our 1ntellectual property and proprietary information through registration and by relying on our terms of use,
confidentiality procedures and contractual provisions, as well as mternational, national, state and commeon law rights. In
addition, we enter into confidentiality and invention assignment agreements with employees and contractors, and license and
confidentiality agreements with other third parties. Despite these precautions, it may be possible for a third party to copy or
otherwise obtain and use our trade secrets or our intellectual property and proprietary information without authorization which,
if discovered, might require the uncertainty of legal action to correct. In addition, there can be no assurance that others will not
independently and lawfully develop substantially similar properties.

We maintain our trademark portfolio by filing trademark applications with national trademark offices, maintaining
appropriate registrations, securing contractual trademark rights when appropriate, and relying on common law trademark rights
when appropriate. We also register copyrights and domam names as we deem appropriate and necessary, respectively. We
protect our trademarks, copyrights and domain names with an enforcement program and use of mtellectual property licenses.
Trademark and intellectual property protection may not be available or may not be sought, sufficient or effective in every
jurisdiction where we operate. Contractual disputes or limitations may affect the use of trademarks and domain names governed
by private contract.

We have considered, and will continue to consider, the appropriateness of filing for patents to protect mventions and
obtaining licenses in patents as circumstances may warrant. However, patents protect only specific inventions and there can be
no assurance that others may not create new products or methods that achieve similar results without infringing upon patents
owned by us. We also protect some inventions and methods by maintaining them as trade secrets, either because 1t provides
superior and potentially longer-termed protection, or because the mvention is not patentable but provides us with a competifive
advantage.

In connection with our copyrightable content, we post and institute procedures under the Digital Millennium Copyright
Act and similar Host Privilege statutes worldwide to gain immunity from copyright liability for photographs, text and other
content uploaded by users. However, differences between statutes, limitations on immunity, and moderation efforts may affect
our ability to claim immunity.

From time to time, we may be subject to legal proceedings and claims in the ordinary course of our business, including
claims of alleged infringement or infringement by us of the trademarks, copyrights, patents and other mtellectual property rights
of third parties. In addition, litigation may be necessary in the future to enforce our intellectual property rights, protect our trade
secrets or determine the validity and scope of proprietary rights claimed by others. Any such litigation, regardless of outcome or
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merit, could result in substantial costs and diversion of management and technical resources, any of which could materially
harm our business.

Regulation

We must comply with laws and regulations relating to the travel industry, the alternative accommodation industry and the
provision of travel services, including registration in various states as “sellers of travel” and compliance with certain disclosure
requirements and participation in state restitution funds In addition, our businesses are subject to regulation by the
U.S. Department of Transportation and must comply with various rules and regulations governing the provision of air
transportation, including those relating to advertising and accessibility.

In international markets, we are increasingly subject to laws and regulations applicable to travel agents or tour operators
in those markets, including, in some countries, pricing display requirements, licensing and registration requirements, mandatory
bonding and travel indemnity fund contributions, industry specific value-added tax regimes and laws regulating the provision of
travel packages. For example, the European Economic Community Council Directive on Package Travel, Package Holidays and
Package Tours imposes various obligations upon marketers of travel packages, such as disclosure obligations to consumers and
liability to consumers for improper performance of the package, including supplier failure.

We are also subject to consumer protection, privacy and consumer data, labor, economic and trade sanction programs,
tax, and anti-trust and competition laws and regulations around the world that are not specific to the travel mdustry. For
example, the California Consumer Privacy Act (CCPA) came into force m January 2020, which applies enhanced data
protection requirements in the State of California similar to those that have existed since 2018 under the European Union's
General Data Protection Regulation (GDPR). Similar laws are currently under discussion in other jurisdictions.

Compliance with these laws, rules and regulation has not had, and is not expected to have, a material effect on our capital
expenditures, results of operations and competitive position as compared to prior periods. However, certain laws and
regulations have not historically been applied in the context of online travel companies, so there can be uncertainty regarding
how these requirements may relate to our business in the future.

Human Capital Management

People, Company Culture and Total Rewards

At Expedia Group, our mission is to power global travel for everyone, everywhere. We believe travel is a force for good,
and we are committed to making it more accessible and enjoyable for everyone. As of December 31, 2020, we have a team of
19,100 employees across more than 50 countries focused on using our extensive data and technology to create amazing travel
experiences. As of December 31, 2020, more than one third of our people work 1n technology roles.

We aim to go above and beyond to take care of our people — giving them opportunities to grow and develop, and provide
benefits that allow them to fuel their passion for travel and resources to help them take care of their well-being. While the
competition for talent is fierce, particularly in the United States and Seattle, where our headquarters are located, we believe we
offer something different: An opportunity to strengthen connections, broaden horizons and bridge divides through travel. We
know the power of travel and understand the amazing things we can achieve by making it more accessible to everyone. And we
are focused on attracting and retaining the best and brightest people to help us do that. To that end, we offer competitive
compensation and differentiated benefits, including healthcare and retirement programs, wellness and travel reimbursement, an
employee assistance program, an employee stock purchase program, time-off programs, volunteer days off, a transportation
program, onsite medical care and travel discounts, among others.

Inclusion and Diversity

To best serve our employees, customers, partners and community, we aim to build inclusive and diverse workplaces that
prioritize and value a sense of belonging, respect, voice and equal opportumty with initiatives such as:

*  Employee-led Inclusion Business Groups, which are employee resource groups focused on promotng awareness
related to race, ethnicity, sexual orientation, military status, disability and gender, as well as allyship for
underrepresented identities;

*  Learning programs addressing bias and exclusive practices within traditional recruitment, hiring and marketing
processes;

*  An employee onboarding program that includes a robust focus on intercultural awareness, ally skills and our Inclusion
Business Groups;
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*  Employment and hiring targets for women to occupy 50% of roles at all levels by the end of 2025 and for 25% of U.S.
external hires to come fiom racially and ethnically underrepresented groups by the end of 2021;

*  The utilization of employee surveys and external benchmarking to understand and address 1dentity-based trends
order to set clear goals, create strategies and measure progress for increased headcount, hiring, compensation,
advancement and retention of underrepresented employee groups; and

*  Programs with our travel partners to focus on underserved travelers and drive industry engagement related to inclusion
and diversity, and participation in outreach related to these efforts in local and global communities.

COVID-19 Response

The COVID-19 pandemic has led to an unprecedented disruption to the global travel mdustry. As the mmpact of the
pandemic spread globally in 2020, our employees banded together and responded quickly to widespread travel cancellations
and significant spikes in customer support call volumes. At the same time, substantially all of our offices were closed to protect
the health of our employees who transitioned to working from their homes. Subsequently, we have opened certain of our global
offices where it is safe to do so. We continue to actively monitor regional health guidance from local governments as it pertains
to potential office openings and closures. The impact of the global pandemic also resulted in further headcount reductions
through the course of 2020, as well as the implementation of furloughs and reduced work week programs for select, impacted
volume-based teams. We also took a number of actions to provide additional support to our employees during the pandemic,
including:

* A temporary, voluntary reduced work week program for employees who are parents and caregivers or who have other
personal needs;

*  The expansion of our wellness reimbursement program, which provides reimbursement for certamn health and wellness
expenses, to allow employees to use the benefit for the purchase of home office equipment, virtual mental and
emotional health services and online education;

*  Recognizing the current limitations on travel and the need for greater wellness assistance, we provided employees with
the flexibility to use our travel reimbursement benefit program for health and wellness expenses;

*  The creation of a COVID-19 Resource Center, providing quick access to important resources for employees working
from home, including mental and physical health resources, access to our employee assistance program, regular
updates from our Inclusion & Diversity Team, social discussion forums and updates on office closings and re-
openings; and

*  The launch of our Junior Journeys and a YMCA partnership, focused on connecting employees who are caregivers to
resources that provide needed support for children, including homework help, IT support and storytelling.

Equity Ownership and Voting Control

As of December 31, 2020, there were 138,073,922 shares of Expedia Group common stock and 5,523,452 shares of
Expedia Class B common stock outstanding. Expedia Group stockholders are entitled to one vote for each share of common
stock and ten votes for each share of Class B common stock outstanding. As of December 31, 2020, Mr. Diller and The Diller
Foundation d/b/a The Diller - von Furstenberg Family Foundation (the “Family Foundation™), on whose board of directors Mr.
Dhller and certain of lus family members serve as directors, collectively owned 100% of Expedia Group’s outstanding Class B
common stock (or, assuming conversion of all shares of Class B common stock into shares of common stock, collectively
owned approximately 9% of Expedia Group’s outstanding common stock), representing approximately 29% of the total voting
power of all shares of Expedia Group common stock and Class B common stock outstanding. Mr. Diller and the Family
Foundation acquired the 5,523,452 shares of Expedia Class B common stock they currently own (the “Original Shares™)
pursuant to an exchange of the same number of shares of Expedia Group common stock with Liberty Expedia Holdings, Inc.
(“Liberty Expedia Holdings™) in connection with Expedia Group’s acquisition of Liberty Expedia Holdings on July 26, 2019. In
addition, pursuant to the Second Amended and Restated Governance Agreement between Expedia Group and Mr. Diller dated
as of April 15, 2019 (the “Governance Agreement”), Mr. Diller had the right (the “Purchase/Exchange Right”), from time to
time until April 26, 2020, to acquire up to 7,276,547 shares of Expedia Group Class B common stock by (1) exchange with
Expedia Group (or its wholly owned subsidiary) for an equivalent number of shares of Expedia Group common stock or (2)
purchase from Expedia Group (or its wholly owned subsidiary) at a price per share equal to the average closing price of
Expedia Group common stock for the five trading days mmmediately preceding notice of exercise .

On April 10, 2020, the Company and Mr. Diller entered into Amendment No. 1 (the “Amendment”) to the Governance
Agreement. The Amendment was entered into pursuant to the stipulation and order entered by the Delaware Court of Chancery
on March 30, 2020 (the “Order”), and was approved by the Special Litigation Committee of the Board of Directors of the
Company formed to, among other things, investigate and evaluate the claims raised agamst certain current and former members
of the Board of Directors and officers of the Company in the conselidated action captioned In re Expedia Group Stockholders
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Litigation, Consolidated Case No. 2019-0494-TTL (the “Delaware Litigation™). Pursuant to the Order, Mr. Diller was not
permitted to exercise the Purchase/Exchange Right prior to the Special Litigation Committee notifying Mr. Diller that it had
completed its investigation of the claims raised in the Delaware Litigation (the “Completion Date™). The Amendment extended
the deadline by which Mr. Diller may have exercised the Purchase/Exchange Right to December 7, 2020 (the close of business
on the forty-fifth day following the Completion Date). The Purchase/Exchange Right expired unexercised on December 7,
2020.

As a result of Mr. Diller’s ownership interests and voting power, and the governance arrangements between Mr. Diller
and Expedia Group, Mr. Diller is in a position to influence, and potentially control, significant corporate actions, ncluding
corporate transactions such as mergers, business combinations or dispositions of assets.

Additional Information

Company Website and Public Filings. We maintain a corporate website at www expediagroup.com. Except as explicitly
noted, the information on our website, as well as the websites of our various brands and businesses, is not incorporated by
reference in this Annual Report on Form 10-K, or in any other filings with, or in any information furnished or submitted to, the
SEC. We make available, free of charge through our website, our Annual Reports on Form 10-K, Quarterly Repoits on
Form 10-Q and Current Reports on Form 8-K, and amendments to those reports, filed or furnished pursuant to Sections 13(a) or
Section 15(d) of the Securities Exchange Act of 1934, as amended, as soon as reasonably practicable after they have been
electronically filed with, or furnished to, the SEC. In addition, the SEC’s website, www.sec.gov, contains reports, proxy and
information statements, and other information regarding issuers that file electronically with the SEC. The content on the SEC's
website referred to above in this Form 10-K is not incorporated by reference in this Form 10-K unless expressly noted.

Code of Ethics. We have adopted a Code of Busmess Conduct and Ethics for Directors and Senior Financial Officers (the
“Code of Ethies™) that applies to our Chief Executive officer, Chief Financial Officer, Chief Accounting Officer and Controller,
and is a “code of ethics” as defined by applicable rules of the SEC. The Code of Ethics is posted on our corporate website at
www.expediagroup.com/Investors under the “Corporate Governance” tab. If we make any substantive amendments to the Code
of Ethics or grant any waiver, including any implicit waiver, from a provision of the Code of Ethics to our Chief Executive
Officer, Chief Financial Officer, or Chief Accounting Officer and Controller, we will disclose the nature of the amendment or
waiver on that website or in a report on Form 8-K filed with the SEC.

Part I. Ttem 1A. Risk Factors

You should carefully consider each of the following risks and uncertainties associated with our company and the
ownership of our securities. If any of the following risks occur, our business and/or financial performance could be materially
adversely affected. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also
mpair our business and/or finaneial performance.

COVID-19 Pandemic and Travel Industry Risks

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.

The COVID-19 pandemic has severely restricted the level of economic activity around the world, and is continuing to
have 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 mdividuals to limit or forge their time outside of their homes. Governments may
continue implementing containment measures in response to new variants of the virus. 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. While many countries have begun the
process of vaccinating their residents against COVID-19, the large scale and challenging logistics of distributing the vacemes,
as well as uncertainty over the efficacy of the vaccine against new variants of the virus may contribute to delays in economic
recovery, particularly for the travel industry.

The measures implemented to contain the COVID-19 pandemic initially led to unprecedented levels of cancellations and
continues to have a negative impact on the number of new travel bookings. Moreover, we have modified our cancellation
policies in light of the COVID-19 pandemic. For example, except as otherwise required by relevant law, 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 refimdable; 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 experienced in 2020 and may continue
to experience has led to materially negative cash flow, which has and will continue to negatively impact our cash balance and
overall liquidity position until travel demand begins to recover from current levels. We also may be negatively impacted by the
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loss of opportunity to cross-sell or market products and services to customers who originally booked air travel with us, but who
will ultimately redeem air travel credits received during the COVID-19 pandemic directly from the airlines. Moreover, any
additional measures or 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-15, may
exacerbate the negative impact of the COVID-19 pandemic on our business, financial condition, results of operations, cash
flows and liquidity position. We may also face inquiries and investigations from government regulators who claim that we
should have refunded travelers or taken actions to otherwise provide redress to travelers who could not travel due to COVID-19
restrictions.

The pandemic has impeded global economic activity for an extended period and could continue to do so, even as
restrictions are lifted, leading to a continuation of the already significant decrease in per capita income and disposable income,
increased and sustained 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 mmpact on demand for our
services and could lead our partners, or us, to reduce prices or offer incentives to attract travelers. We also cannot predict the
long-term effects of the COVID-19 pandemic on our partners and their business and operations or the ways that the pandemic
may fundamentally alter the travel industry. In particular, we may need to adjust to a travel industry with fewer and different
suppliers as well as structural changes to certain types of travel. For example, there 1s uncertainty over whether and how
corporate travel will rebound given the increase in remote working and use of video conference technology in addition to safety
concerns 1elated to business travelers” health.

While we have undertaken certain actions to attempt to mitigate the effects of COVID-19 on our business, 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.

For the reasons set forth above and other reasons that may come to light as the COVID-19 pandemic and containment
measures evolve over tune, 1t 1s difficult to estimate with accuracy the 1mpact 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.

‘We operate in an increasingly competitive global environment.

The market for the services we offer is increasingly and intensely competitive. We compete with both established and
emerging online and traditional providers of travel-related services, mcluding onlme travel agencies; alternative
accommodation providers, wholesalers and tour operators; travel product suppliers (including hotels, airlines and car rental
companies); search engines and large online portal websites; travel metasearch services; corporate travel management service
providers; mobile platform travel applications; social media websites; eCommerce and group buying websites; and other
partieipants in the travel industry.

Online travel agencies and alternative accommodations providers. In particular, we face increasing competition from
other OTAs and alternative accommodations in many regions, such as Booking Holdings and its subsidiaries Booking.com and
Agoda.com; Trip.com, which in some cases may have more favorable offerings for travelers or suppliers, including pricing and
supply breadth; and Airbnb. Our OTA competitors are increasingly expanding the range of travel services they offer and the
global OTA segment continues to consolidate, with certain competitors merging or forming strategic partnerships. Airbnb,
Booking Holdings and other providers of alternative accommodations provide an alternative to hotel rooms and compete with
alternative accommodation properties available through Expedia Group brands, including Vrbo. The continued growth of
alternative accommodation providers could affect overall travel patterns generally and the demand for our services specifically
m facilitating reservations at hotels and alternative accommeodations. Furthermore, Airbnb and similar providers could
increasingly look to add other travel services, such as tours, activities, hotel and flight bookings, any of which could further
extend their reach into the travel market as they seek to compete with the traditional OTAs.

Travel suppliers. Travel suppliers, such as hotels, airlines and rental car companies, may offer products and services on
more favorable terms to consumers who transact directly with them. Many of these competitors have been steadily focusing on
mereasing online demand on their own websites and mobile applications in lieu of third-party distributors through favorable
rates and bonus or loyal points for direct booking, surcharges for booking outside of the supplier’s own website, suppliers
combining to establish a single search platform and other tactics to drive traffic directly to supplier websites.

Search engines and large online portal websites. We also face increasing competition from Google and other search
engines. There could be a material adverse impact on our business and financial performance to the extent that Google uses its
market position to disintermediate online travel agencies through its own offerings or capabilities, refer customers directly to
suppliers or other favored partners, merease the cost of traffic directed to our websites, offer the ability to transact on their own
website, or promote their own competing products by placing their own offerings at the top of organic search results.
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In recent years search engines have imcreased their focus on acquiring or launching travel products that provide
increasingly comprehensive travel planning content and direct booking capabilities, comparable to OTAs. For example, Google
has continued to add features and functionality to its travel metasearch products (“Google Travel”, “Google Flights”, and
“Hotel Ads™), which are growing rapidly, and has integrated reservation finctionality into the Hotel Ads product. In addition,
Google may be able to leverage the data they collect on users to the detriment of us and other OTAs. Search engines also may
confinue to expand thewr voice and artificial intelligence capabilities. To the extent these actions have a negative effect on our
search traffic or the cost of acquiring such traffic, our busmess and financial performance could be adversely affected.

In addition, our brands, or brands in which we hold a significant ownership position, including trivagoe, compete for
advertising revenue with these search engines, as well as with large internet portal sites that offer advertising opportunities for
travel-related companies. Competition could result in higher traffic acquisition costs, reduced margins on our advertising
services, loss of market share, reduced customer traffic to our websites and reduced advertising by travel companies on our
websites.

Travel metasearch websitfes. Travel metasearch websites, including Kayak.com (a subsidiary of Bocking Holdings),
trivago (a majority-owned subsidiary of Expedia Group), TripAdvisor, Skyscanner and Qunar (both are subsidiaries of
Trip.com), aggregate travel search results for a specific itinerary across supplier, travel agent and other websites. In addition,
some metasearch websites have added or intend to add various forms of direct or assisted booking functionality to their sites in
direct competition with certain of our brands. To the extent metasearch websites limit our participation within their search
results, or consumers utilize a metasearch website for travel services and bookings mstead of ours, our traffic-generating
arrangements could be affected 1n a negative manner, or we may be required to ncrease our marketing costs to maintain market
share, erther of which could have an adverse effect on our business and results of operations. In addition, as a result of our
majority ownership interest in trivago, we also now compete more directly with other metasearch engines and content
aggregators for advertising revenue. To the extent that trivago’s ability to aggregate travel search results for a specific itinerary
across supplier, travel agent and other websites is hampered, whether due to its affiliation with us or otherwise, or if OTA
advertisers or suppliers choose to limit their participation in trivago’s metasearch marketplace, trivago’s business and therefore
our results of operations could be adversely affected and the value of our investment in trivago could be negatively impacted.

Corporate travel management service providers. Egencia, our full-service corporate travel management company,
competes with online and traditional corporate travel providers, including Carlson Wagonlit and American Express Global
Business Travel (GBT), as well as vendors of corporate travel and expense management software and services, including
Concur. Some of these competitors may have more financial resources, greater name recognition, well-established client bases,
differentiated business models or a broader global presence, which may make it difficult for us to retain or attract new corporate
travel clients.

Mobile and other platform travel applications. The demand for and functionality of smartphones, tablet computers and
home assistants continue to grow and mmprove significantly. If we are unable to offer innovative, user-friendly, feature-rich
mobile applications and mobile-responsive websites for our travel services, along with effective marketing and advertising, or if
our mobile applications and mobile-responsive websites are not used by consumers, we could lose market share to existing
competitors or new entrants and our future growth and results of operations could be adversely affected.

Applications and social media websites. Applications and social media websites, including Facebook, continue to develop
search functionality for data mcluded within their websites and mobile applications, which may in the future develop into an
alternative research and booking resource for travelers, resulting in additional competition.

eCommerce and group buying websites. Traditional consumer eCommerce platforms, including Amazon and Alibaba,
and group buying websites have periodically undertaken efforts to expand their local offerings into the travel market. For
example, traditional consumer eCommerce and group buying websites may add hotel offers or other travel services to their
sites. To the extent our travelers use these websites, these websites may create additional competition and could negatively
affect our businesses.

Other participants in the travel industry. Other participants or existing competitors may begin to offer or expand other
services to the travel industry that compete with the services we offer to our travelers, our travel industry affiliates and partners,
or our corporate clients. For example, ride-sharing apps increasingly compete with traditional car rental services and travel
services continue to proliferate. To the extent any of these services gain market share over time, 1t may create additional
competition and could negatively affect our businesses.

We cannot assure you that we will be able to compete successfully agaimst any current, emerging and future competitors
or on platforms that may emerge, or provide differentiated products and services to our traveler base. Increasing competition
from current and emerging competitors, the introduction of new technologies and the continued expansion of existing
technologies, such as metasearch and other search engine technologies, may force us to make changes to our business models,
which could affect our financial performance and Liquidity.
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In general, increased competition has resulted in and may continue to result in reduced margins, as well as loss of
travelers, transactions and brand recognition.

Declines or disruptions in the travel industry could adversely affect our business and financial performance.

In addition to the mpact of the COVID-19 pandemic and other potential pandemic or health-related events, our business
and financial performance are affected by the overall health of the worldwide travel mdustry. Factors that could negatively
affect the travel industry in general and our business in particular, potentially materially, include: political instability,
geopolitical conflicts, trade disputes, significant fluctuations in currency values, sovereign debt issues, macroeconomic
concerns, bans on travel to and from certain countries, significant changes in oil prices, continued air carrier and hotel chain
consolidation, reduced access to discount fares, travel strikes or labor unrest, bankrupteies or liquidations, increased neidents of
actual or threatened terrorism, uncertainties and effects of Brexit, natural disasters, travel-related accidents or grounding of
aircraft due to safety concerns, changes in regulations, policies or conditions related to sustainability and climate change, and
changes to visa and immigration requirements or border control policies. Qur business is also sensitive to fluctuations in hotel
supply, occupancy and Average Daily Rates (“ADRs"), changes 1n anline capacity and amline ticket prices and the imposition
of taxes or surcharges by regulatory authorities, all of which we have experienced historically.

Because these events or concerns, and the full impact of their effects, are largely unpredictable, they can dramatically and
suddenly affect travel behavior by consumers and decrease demand. Decrease in demand, depending on its scope and duration,
together with any future issues affecting travel safety, could significantly and adversely affect our business, working capital and
financial performance over the short and long-term. In addition, the disruption of the existing travel plans of a significant
number of travelers upon the occurrence of certain events, such as severe weather conditions, actual or threatened terrorist
activity, war or travel-related health events, could result in significant additional costs and decrease our revenues leading to
constrained liquidity if we, as we have done historically in the case of severe weather conditions and travel-related health
events, provide relief to affected travelers by refunding the price or fees associated with airline tickets, hotel reservations and
other travel products and services.

Our business depends on our relationships with travel suppliers and travel distribution partners.

An important component of our business success depends on our ability to maintain and expand relationships with travel
suppliers (including owners and managers of alternative accommodation properties) and GD'S partners. A substantial portion of
our revenue is derived from compensation negotiated with travel suppliers, in particular lodging suppliers, airlines and GDS
partners for bookings made through our channels. Each year we typically negotiate or renegotiate numerous supplier contracts.

No assurances can be given that travel suppliers will elect to participate in our platform, or that our compensation, access
to inventory or access to inventory at competitive rates will not be further reduced or eliminated in the future, or that travel
suppliers will not reduce the cost of their products or services (for example, ADRs or ticket prices); attempt to implement costly
direct connections; charge us for or otherwise restrict access to content; increase credit card fees or fees for other services; fail
to provide us with accurate booking nformation or otherwise take actions that would increase our operating expenses. Any of
these actions, or other similar actions, could reduce our revenue and margins thereby adversely affecting our business and
financial performance.

Financial Risks

‘We may experience constraints in our liquidity and may, whether due to the COVID-19 pandemic or other factors out
of our control, be unable to access capital when necessary or desirable, either of which could harm our financial
position.

Although our cash flows fiom operations and available capital, including the proceeds from financing transactions, have
been sufficient to meet obligations and commitments to date, we cannot predict how the COVID-19 pandemic and resulting
economic impacts could affect our liquidity in the future. Our substantial indebtedness, particularly following the transactions
completed in response to the impacts of COVID-19, the availability of assets as collateral for loans or other indebtedness, and
market conditions may make 1t difficult for us to raise additional capital on commereially reasonable terms to meet potential
future liquidity needs. If our liquidity is materially diminished, we may not be able to timely pay debts or leases or comply with
material provisions of our contractual obligations.

In addition to the impact of the COVID-19 pandemic and other potential pandemic or health-related events, we have
experienced, and may experience in the future, declines in seasonal liquidity and capital provided by our merchant hotel
business, which has historically provided a meaningful portion of our operating cash flow and 1s dependent on several factors,
meluding the rate of growth of our merchant hotel business and the relative growth of businesses which consume rather than
generate working capital, such as our agency hotel, advertising and managed corporate travel businesses and payment terms
with suppliers. If, as was the case in 2020, our merchant hotel business declined further, it would likely result in further
pressure on our working capital cash balances, cash flow over time and liquidity.
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Our ability to raise financing depends in significant measure on characteristics of the capital and credit markets and
liquidity factors over which we exert no control. In light of uncertainty in the capital and credit markets and constraints on our
liquidity, we cannot guarantee that sufficient financing will be available on desirable, or any terms, to fund investments,
acquisitions, stock repurchases, dividends, debt refinancing or other actions or that our counterparties in any such financings
would honor their contractual commitments. In addition, any downgrade of our debt ratings by Standard & Poor’s, Moody’s
Investor Service, Fitch or similar ratings agencies, deterioration of our financial condition, increase in general interest rate
levels and credit spreads or overall weakening in the credit markets could merease our cost of capital (including, with respect to
ratings downgrades, the interest rate applicable to certain of our outstanding senior notes).

‘We have significant indebtedness, which could adversely affect our business and financial condition.

As of December 31, 2020, we have outstanding long-term indebtedness, excluding current maturities, with a face value of
$8.3 billion and we have revolving credit facilities with outstanding commitments totaling $2.0 billion, which is essentially
untapped. Risks relating to our indebtedness include:

. Increasing our vulnerability to general adverse economic and mdustry conditions;

Requiring 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;

. Making 1t difficult for us to optimally capitalize and manage the cash flow for our businesses;

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

operate;
. Placing us at a competitive disadvantage compared to our competitors that have less debt; and
. Limiting our ability to borrow additional funds or to borrow funds at rates or on other terms we find acceptable.

The agreements governing our indebtedness contain various covenants that may limit our ability to effectively operate
our businesses, 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;
. Pay dividends on, redeem or repurchase our capital stock;

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

. Enter into secured financing arrangements;

. Acquire businesses of, or make investments in, third parties;

. Move assets among our subsidiaries or restructure our group;

. Enter mto sale and leaseback transactions; and

. Enter into unrelated businesses.

In addition, our revolving credit facilities require that we meet certain financial tests, including a minimum liquidity test,
and starting at the end of 2021, a leverage ratio test.

Any failure to comply with the restrictions of our credit facility or any agreement governing our other indebtedness
(including the indentures governing our outstanding senior notes) 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 cross-acceleration 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 and our secured lenders may be able to foreclose against the assets constituting collateral for our secured
debt. In addition, it is possible that we may need to incur additional indebtedness in the future in the ordinary course of business
or otherwise. The terms of our revolving credit facilities and the indentures governing our outstanding senior notes allow us to
meur additional debt subject to certain limitations. If new debt is added to current debt levels, the risks deseribed above could
mntensify. In addition, the interest rate payable on our $1.2 billion of 9.5% Series A Preferred Stock could increase by 100 to
300 basis points if, as a result of additional borrowings, our leverage ratio under the credit agreement exceeds 5 to 1.

Operational Risks

Qur business could be negatively affected by changes in search engine algorithms and dynamics or other traffic-
generating arrangements.
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We rely heavily on internet search engines, such as Google, through the purchase of travel-related keywords and through
organic search, to generate a significant portion of the traffic to our websites and the websites of our affiliates. Search engines
frequently update and change the logic that determines the placement and display of results of a user’s search, such that the
placement or cost of links to our websites and those of our affiliates can be negatively affected. In addition, a significant amount
of traffic is directed to our websites and those of our affiliates through participation in pay-per-click and display advertising
campaigns on search engines, including Google, and travel metasearch websites, including Kayak, TripAdvisor and trivago.
Pricing and operating dynamics for these traffic sources can change rapidly, both technically and competitively. Moreover, a
search or metasearch engine could, for competitive or other purposes, alter its search algorithms or display of results which
could cause a website to place lower in search query results or inhibit participation in the search query results. In particular,
Google has in the past, and may continue to in the future, change its algorithms or results in a manner that has negatively
affected the search engine ranking, paid and unpaid, of our websites and the websites of our affiliates and those of our third-
party distribution partners, which has adversely impacted our business and financial performance. Google has also increasingly
added its own travel search functionality and content at the expense of traditional paid listings and organic search results, which
may continue to reduce the amount of traffic to our websites or those of our affiliates. If Google or other search or metasearch
companies continue to pursue these or similar strategies, which is out of our control, or we do not successfully manage our paid
and unpaid search strategies, we could face a significant decrease in traffic to our websites and/or increased costs related to
replacing unpaid traffic with paid traffic.

‘We rely on the value of our brands, and the costs of maintaining and enhancing our brand awareness are increasing.

We invest considerable financial and human resources in our brands in order to retain and expand our customer base in
existing and emerging markets. We expect that the cost of maintaining and enhancing our brands will continue to increase and
given the economic uncertainty and unpredictability around when the travel industry will recover, decisions we make on
mvesting 1n brands could be less effective and costlier than expected.

In recent years, certain online travel companies and metasearch websites expanded their offline and digital advertising
campaigns globally, increasing competition for share of voice, and we expect this activity to continue in the future. We are also
pursuing and expect to continue to pursue long-term growth opportunities, particularly in emerging markets, which have had
and may continue to have a negative impact on our overall marketing efficiency.

Our efforts to preserve and enhance consumer awareness of our brands may not be successful, and, even if we are
successful in our branding efforts, such efforts may not be cost-effective, or as efficient as they have been historically, resulting
in less direct traffic and increased customer acquisition costs. Moreover, branding efforts with respect to some brands within the
Expedia Group portfolio have in the past and may in the future result in marketing inefficiencies and negatively impact growth
rates of other brands within our portfolio. In addition, our decisions over allocation of resources and choosing to invest in
branding efforts for certain brands in our portfolio at the expense of not investing in, or reducing our investments in, other
brands in our portfolio could have an overall negative financial impact. If we are unable to maintain or enhance consumer
awareness of our brands and generate demand 1n a cost-effective manner, 1t would have a matenial adverse effect on our
business and financial performance.

‘We are subject to payments-related risks.

Payments Regulations. The processing and acceptance of a variety of payment methods is subject to various laws, rules,
regulations, legal interpretations, and regulatory guidance, including those goverming cross-border and domestic money
transmission and funds transfers; foreign exchange; payment services; and consumer protection. If we were found to be in
violation of applicable laws or regulations, we could be subject to additional requirements and civil and criminal penalties, or
forced to cease providing certain services.

Moreover, for existing and future payment options we offer to both our customers and suppliers, we are and may
increasingly be subject to additional regulations and compliance requirements including obligations to implement enhanced
authentication processes, such as the EEA’s Revised Payment Services Directive (“PSD2”), which began being enforced on
January 1, 2021. PSD2 mmposes new standards for payment security and strong customer authentication that may make 1t more
difficult and time consuming to carry out a payment transaction which could result in significant costs to us and our suppliers
and reduce the ease of use of our payments options.

Third Party Payment Service Providers. We have agreements with companies that process customer credit and debit card
transactions, the volume of which are very large and continue to grow, for the facilitation of customer bookings of travel
services from our travel suppliers. These agreements allow these payment processors, under certain conditions, to hold an
amount of our cash (referred to as a “holdback™) or require us to otherwise post security equal to a portion of bockings that
have been processed by that company. These payment processors may be entitled to a holdback or suspension of processing
services upon the occurrence of specified events, including material adverse changes in our financial condition. An imposition
of a holdback or suspension of payment processing services by one or more of our payment processors could materially reduce
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our liquidity. Further, the software and services provided by payment processors may fail to meet our expectations, contain
errors or vulnerabilities, be compromised, or experience outages. Any of these risks could cause us to lose our ability to process
payments, and our business and operating results could be adversely affected.

Payment Card Networks. The payment card networks such as Visa, MasterCard and American Express, may increase in
the future, the interchange fees and assessments that they charge for each transaction that accesses their networks, and may
mmpose special fees or assessments on any such transaction. Qur payment processors have the right to pass any increases in
interchange fees and assessments on to us, which could increase our costs and thereby adversely affect our financial
performance.

In addition, the payment card networks, have adopted rules and regulations that apply to all merchants who process and
accept payment cards and include payment card association operating rules, the Payment Card Industry Data Security
Standards, or the PCI DSS. Moreover, the payment card networks could adopt new operating rules or interpret or reinterpret
existing rules that we or our payment processors might find difficult or even impossible to comply with, or costly to implement.
If we fail to comply with these rules or requirements, or if our data security systems are breached or compromised, we may lose
our ability to accept credit and debit card payments from our customers, or facilitate other types of online payments, and be
liable for card issuing banks’ costs, subject to fines and higher transaction fees, and our business and operating results could be
adversely affected.

We are subject to payments-related fraud risks.

Our results of operations and financial positions have been negatively affected by our acceptance of fraudulent bookings
made using credit and debit cards or fraudulently obtained loyalty points. We are sometimes held liable for accepting fraudulent
bookings on our websites or other bookings for which payment is subsequently disputed by our customers both of which lead to
the reversal of payments received by us for such bookings (referred to as a “charge back”). In addition, the payment card
networks have rules around acceptable charge back ratios. Accordingly, we calculate and record an allowance for the resulting
credit and debit card charge backs. Our ability to detect and combat fraudulent schemes, which have become mereasingly
commmnon and sophisticated, may be negatively impacted by the adoption of new payment methods, the emergence and
mnovation of new technology platforms, mcluding smartphones, tablet computers and in-home assistants, and our global
expansion, including into markets with a history of elevated fraudulent activity. If we are unable to effectively combat
fraudulent bookings on our websites or mobile applications or if we otherwise experience increased levels of charge backs, we
may be subject to fines and higher transaction fees or be unable to continue to aceept card payments because payment card
networks have revoked our access to their networks, and our results of operations and financial positions could be materially
adversely affected.

In addition, when onboarding suppliers to our websites, we may fail to identify falsified or stolen supplier credentials,
which may result in fraudulent bookings or unauthorized access to personal or confidential information of users of our websites
and mobile applications. A fraudulent supplier scheme could also result in negative publicity, damage to our reputation, and
could cause users of our websites and mobile applications to lose confidence in the quality of our services. Any of these events
would have a negative effect on the value of our brands, which could have an adverse impact on our financial performance.

‘We work closely with various business partners and rely on third-parties for many systems and services, and therefore
could be harmed by their activities.

We have numerous significant commercial arrangements with business partners and we rely on third-party service
providers for a broad ranges of key services, including both external, customer-facing services such as customer support and
booking fulfillment and internal services related to our operations, technology development and infrastructure. If these partners
or service providers fail to meet our requirements or legal or regulatory requirements, it could damage our reputation, make it
difficult for us to operate some aspects of our business, or expose us to liability for their actions. Likewise, if one of our third-
party service providers were to cease operations, face financial distress or other business disruption, we could suffer increased
costs and disruption to our own business operations until an equivalent alternative could be sourced or developed, any of which
could also have an adverse impact on our business and financial performance. Additionally, due to the COVID-19 pandemic,
most of our employees are working remotely, which may strain the ability of certain technology vendors to support the
increased demand for services, such as remote connectivity.

Qur international operations involve additional risks and our exposure to these risks will increase as our business
expands globally.

We operate in a number of jurisdictions outside of the United States and intend to continue to expand our mternational
presence. Laws and business practices that favor local competitors or prohibit or limit foreign ownership of certain businesses
or our failure to adapt our practices, systems, processes and business models effectively to the traveler and supplier preferences
(as well as the regulatory and tax landscapes) of each country into which we expand, could slow our growth or prevent our
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ability to compete effectively in certain markets. For example, to compete 1n certain international markets we have in the past,
and may in the future, adopt locally-preferred payment methods, which has increased our costs and instances of fraud. Certain
international markets in which we operate have lower margins than more mature markets, which could have a negative impact
on our overall margins as our revenues from these markets grow over time. Additionally, some countries have enacted or are
considering enacting data localization laws that make competition by foreign companies costly or operationally difficult in
those markets.

In addition to the risks outlined elsewhere in this section, our international operations are also subject to a number of
other risks, including:

. Exposure to local economic or political instability and threatened or actual acts of terrorism;

Compliance with U.S. and non-U.S. regulatory laws and requirements relating to anti-corruption, antitrust or
. competition, economic sanctions, data content and privacy, consumer protection, employment and labor laws,
health and safety, information reporting and advertising and promotions;

. Weaker enforcement of our contractual and intellectual property rights;

. Lower levels of credit card usage and increased payment and fraud risk;

. Longer payment eycles, and difficulties in collecting accounts recervable;
. Preferences by local populations for local providers;

Restrictions on, or adverse tax and other consequences related to the repatriation of cash, the withdrawal of non-
. U.S. investments, cash balances and earnings, as well as restrictions on our ability to invest in our operations in
certain countries;

Changes to trade policy or agreements that limit our ability to offer, or adversely affect demand for, our produets
and services;

Our ability to support technologies or marketing channels that may be prevalent in a particular international
. market and used by local competitors, but are not scalable for an international company offering services in
many markets around the world; and

Uncertainty regarding liability for services and content, including uncertainty as a result of local laws and lack of
precedent.

Acquisitions, investments, divestitures or significant commercial arrangements could result in operating and financial
difficulties.

We have acquired, invested in, divested or entered into significant commercial arrangements with a number of businesses
in the past, and our fiuture growth may depend, in part, on such transactions, any of which could be material to our financial
condition and results of operations. Certam financial and operational risks related to such transactions that may have a material
mpact on our business are:

. Diversion of management’s attention or other resources from our existing businesses;

Use of cash resources and incurrence of debt and contingent liabilities in funding and after consummating
acquisitions, including with regard to future payment obligations in connection with put/call rights, may limit

other potential uses of our cash, including stock repurchases, dividend payments and retirement of outstanding
indebtedness;

Amortization expenses related to acquired intangible assets and other adverse accounting consequences,
including changes in fair value of contingent consideration;

Expected and unexpected costs incurred in pursuing acquisitions, if unsuccessful could result in unexpected
. litigation or regulatory exposure, unfavorable accounting treatment, unexpected increases in taxes due, a loss of

anticipated tax benefits or other adverse effects on our business, operating results or financial condition;

Impairment of relationships with employees, suppliers, customers, vendors and affiliates of our business and the
acquired busmess;

. The assumption of known and unknown debt and other liabilities and obligations of the acquired company;

16

06.12.2022 kI 14:09 Brgnngysundregistrene Side 44 av 146



Brgnngysundregistrene Arsregnskap regnskapséaret 2020 for 985573913

Difficulties and expenses 1n assimilating the operations, produets, technology, privacy protection systems,
information systems or personnel of the acquired company;

Failure of the acquired company to achieve anticipated integration synergies, traffic, transactions, revenues,
earnings or cash flows or to retain key management or employees;

Failure to generate adequate returns on our acquisitions and investments, or returns in excess of alternative uses
of capital;

Entrance into markets in which we have no direct prior experience resulting in increased complexity in our
business;

Challenges relating to the structure of an investment, such as governance, accountability and decision-making
conflicts that may arise in the context of a joint venture or other majority ownership investments;

. Costs associated with remediating fraud, information security, or other similar incidents at an acquired company;

Tmpairment of goodwill or other intangible assets such as trademarks or other intellectual property arising from
our acquisitions;

. Costs associated with litigation or other claims arising in connection with the acquired company;
. Increased or unexpected costs or delays to obtain governmental or regulatory approvals for acquisitions;

Divestitures of functions, assets or operations may impede our ability to successfully operate our business, result
in liability to purchasers, or consume significant resources;

. Divested assets may be worth more than the consideration we receive 1n respect thereof;

Tncreased competition amongst potential acquirers for acquisition targets could result in a material increase in the
purchase price for such targets or otherwise limit our ability to consummate acquisitions; and

. Adverse market reaction to divestitures, acquisitions or investments or failure to consummate such transactions.

Moreover, we rely heavily on the representations and warranties and related indemnities provided to us by the sellers of
acquired private companies, including as they relate to creation, ownership and rights in intellectual property and compliance
with laws and contractual requirements. Our failure to address these risks or other problems encountered in connection with
past or future acquisitions and investments could cause us to fail to realize the anticipated benefits of such acquisitions or
mvestments, incur unanticipated liabilities and harm our business generally.

‘We rely on the performance of highly skilled personnel and, if we are unable to retain or motivate key personnel or hire,
retain and motivate qualified personnel, our business would be harmed.

Our performance is largely dependent on the talents and efforts of highly skilled individuals. Our future success depends
on our continuing ability to identify, hire, develop, motivate and retain highly skilled personnel for all areas of our organization.
In particular, the contributions of Barry Diller, our Chairman and Senior Executive, and Peter Kern, our Viee Chairman and
Chief Executive Officer, are critical to the overall management of the company. Expedia Group cannot ensure that it will be
able to retain the services of Mr. Diller, Mr. Kern or any other member of our senior management or key employees, the loss of
whom could seriously harm our business. We do not maintain any key person life insurance policies.

Competition for well-qualified employees in certain aspects of our business, including software engineers, developers,
product management personnel, development personnel, and other technology professionals, also remains intense. Our
confinued ability to compete effectively depends on our ability to attract new emplovyees and to retain and motivate our existing
employees. For example, restrictions on travel related to the COVID-19 pandemic may negatively affect our ability to attract
and retain employees on a global basis.

‘We may not achieve some or all of the expected benefits of our plans to increase our operational efficiencies and our
restructuring efforts may adversely affect our business.

During 2019, we imtiated a restructuring of portions of our global workforce 1n an effort to simplify and streamline our
organization, improve our cost structure and the operation of our overall businesses. In February 2020, we announced our
intention to pursue operating cost savings by further simplifying our organization, streamlining priorities and operating more
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efficiently and due to the COVID-19 pandemic, we implemented certain additional operational cost saving actions beyond what
had been originally planned.

The operational efficiencies and restructuring actions we undertook 1 2019 and 2020 as well as future actions may not
achieve our targeted operational cost savings, improvements and efficiencies, which could adversely impact our results of
operations and financial condition. In addition, implementing any restructuring plan presents significant potential risks that may
mmpair our ability to achieve anticipated operating improvements and/or cost reductions. These risks include, among others,
higher than anticipated costs in implementing our restructuring plans, management distraction from ongoing busimess activities,
failure to maintain adequate controls and procedures while executing our restructuring plans, damage to our reputation and
brand image. Additionally, as a result of restructuring initiatives, we may experience a loss of continuity, loss of accumulated
knowledge and/or inefficiency, adverse effects on employee morale and productivity, or our ability to attract and retain highly
skilled employees. Any of these consequences could adversely mmpact our business.

We are exposed to various counterparty risks.

We are exposed to the risk that various counterparties, including financial entities, will fail to perform. This creates risk
in a number of areas, including with respect to our bank deposits and imvestments, foreign exchange risk management,
msurance coverages, letters of credit, and for certain of our transactions, the receipt and holding of traveler payments and
subsequent remittance of a portion of those payments to travel suppliers. As it relates to deposits, as of December 31, 2020, we
held cash in bank depository accounts of approximately $3.1 billion. Additionally, majority-owned subsidiaries held cash of
approxmnately $214 million and held term deposits of approximately $73 mullion. As 1t relates to foreign exchange, as of
December 31, 2020, we were party to forward contracts with a notional value of approximately $1.4 billion, the fair value of
which was a liability of approximately $14 million. We employ forward contracts to hedge a portion of our exposure to foreign
currency exchange rate fluctuations. At the end of the deposit term or upon the maturity of the forward contracts, the
counterparties are obligated, or potentially obligated in the case of forward contracts, to return our funds or pay us net
settlement values. If any of these counterparties were to liquidate, declare bankruptey or otherwise cease operations, it may not
be able to satisfy its obligations under these term deposits or forward contracts, our ability to recover losses or to access or
recover our assets held may be limited by the counterparty’s liquidity or the applicable laws governing the insolvency or
bankruptcy proceeding, and the receipt and remittance of payments via such counterparties would be severely limited or cease.
In addition, we face significant credit risk and potential payment delays with respect to non-financial contract counterparties
meluding our Expedia Business Services and Vrbo partners, which may be exacerbated by economic downturns. The realization
of any of these risks could have an adverse impact on our business and financial performance.

‘We have foreign exchange risk.

We face exposure to movements in currency exchange rates (particularly those related to the British pound sterling, euro,
Canadian dollar, Australian dollar, Thai baht, Brazilian real, and Nordie currencies) that revalue our cash flows, monetary
assets and liabilities, and translate our foreign subsidiary financial results to U.S. dollars. In particular, we face exposure related
to fluctuations mn accommeodation revenue due to relative currency movements from the time of bookmg to the time of stay as
well as the impact of relative exchange rate movements on cross-border travel such as from Europe to the United States and the
United States to Europe.

Depending on the size of the exposures and the relative movements of exchange rates, if we choose not to hedge or fail
to hedge effectively our exposure, we could experience a material adverse effect on our financial statements and financial
condition. We make a number of estimates in conducting hedging activities including in some cases cancellations and payments
m foreign currencies. In addition, an effective exchange rate hedging program 1s dependent upon effective systems, accurate
and reliable data sources, controls and change management procedures. In the event our estimates differ significantly from
actual results or if we fail to adopt effective hedging processes, we could experience greater volatility as a result of our hedging
activities.

Legal and Regulatory Risks

Our alternative accommeodations business is subject to regulatory risks, which could have a material adverse effect on
our operations and financial results.

Our alternative accommodations business has been, and continues to be, subject to regulatory developments that affect
the alternative accommodation industry and the ability of companies like us to list those alternative accommodations online. For
example, certain domestic and foreign jurisdictions have adopted or are considering statutes or ordinances that prohibit or limit
the ability of property owners and managers to rent certain properties for fewer than 30 consecutive days, or that regulate short
term rental platforms’ ability to list alternative accommodations, including prohibiting the listing of unlicensed properties.
Other domestic and foreign jurisdictions may introduce sinilar regulations. Many homeowners, condommium and
neighborhood associations have adopted rules that prohibit or restrict short-term rentals. In addition, many of the laws that
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impose taxes or other obligations on travel and lodging companies were established before the growth of the internet and the
alternative accommodation industry, which creates a risk of those laws being interpreted in ways not originally intended that
could burden property owners and managers or otherwise harm our business.

These 11sks could have a material adverse effect on our alternative accommeodations business and results of operations,
which in turn could have a material adverse effect on Expedia Group’s operations and financial results.

A failure to comply with current laws, rules and regulations or changes to such laws, rules and regulations and other
legal uncertainties may adversely affect our business, financial performance, results of operations or business growth.

Our business and financial performance could be adversely affected by unfavorable changes 1n or interpretations of
existing laws, rules and regulations or the promulgation of new laws, rules and regulations applicable to us and our businesses,
including those relating to travel and alterative accommodation licensing and listing requirements, the provision of travel
packages, the internet and online commerce, internet advertising and price display, consumer protection, licensing and
regulations relating to the offer of travel insurance and related products, anti-corruption, anti-trust and competition, economic
and trade sanctions, tax, banking, data security, the provision of payment services and privacy. For example, there are, and will
likely continue to be, an increasing number of laws and regulations pertaining to the internet and online commerce that may
relate to liability for information retrieved from or transmitted over the internet, display of certain taxes and fees, online
editorial and user-generated content, user privacy, behavioral targeting and online advertising, taxation, liability for third-party
activities and the quality of products and services. Additionally, some jurisdictions have implemented or are considering
mplementing regulations that restrict or could restrict access to city centers and popular destinations as well as impact our
ability to offer accommodations, such as by limiting the construction of new hotels or renting of alternative accommeodations.
Also, compliance with the European Economic Community (“EEC”) Council Directive on Package Travel, Package Holidays
and Package Tours could be costly and complex, and could adversely impact our ability to offer certain packages in the EEC.

Likewise, the SEC, Department of Justice (“DOJ”) and Office of Foreign Assets Controls (“OFAC”), as well as foreign
regulatory authorities, have continued to increase the enforcement of economic sanctions and trade regulations, anti-money
laundering, and anti-corruption laws, across industries. As regulations continue to evolve and regulatory oversight continues to
mcrease, we cannot guarantee that our programs and policies will be deemed compliant by all applicable regulatory authorities.
For example, on May 17, 2019, we entered into a settlement agreement with OFAC regarding 2,221 potentially non-compliant
Cuba-related travel transactions that occurred between 2011-2014, which we voluntarily disclosed to OFAC i 2014. In
connection with the settlement agreement, we made significant enhancements to our economic sanctions compliance program
and associated controls. OFAC agreed to release us, without any finding of fault, from all civil liability in connection with the
potential violations. In the event our controls should fail or are found to be out of compliance for other reasons, we could be
subject to monetary damages, civil and criminal money penalties, litigation and damage to our reputation and the value of our
brands. We also have been subject, and we will likely be subject in the future, to inquiries or legal proceedings from time to
time from regulatory bodies concernmg compliance with economic sanctions, consumer protection, competition, tax and travel
mdustry-speeific laws and regulations, including but not limited to investigations and legal proceedings relating to the travel
industry and, in particular, parity provisions in contracts between hotels and online travel companies, ncluding Expedia Group,
and the presentation of information to consumers, as described in Part T, Ttem 3, Legal Proceedings - Competition and
Consumer Matters. The failure of our businesses to comply with these laws and regulations could result in fines and/or
proceedings against us by governmental agencies and/or consumers which, if material, could adversely affect our business,
financial condition and results of operations.

Application of existing tax laws, rules or regulations are subject to interpretation by taxing authorities.

The application of domestic and international income and non-income tax laws, rules and regulations to our historical and
new products and services is subject to interpretation by the relevant taxing authorities. Given a focus on revenue generation,
taxing authorities have become more aggressive in their enforcement of such laws, rules and regulations, resulting in increased
audit activity and audit assessments, and legislation, including new taxes on our technology platform and digital services. As
such, potential tax liabilities may exceed our cuirent tax reserves or may require us to modify our business practices and incur
additional cost to comply, any of which may have a material adverse effect on our business.

A number of taxing authorities have made inquiries, filed lawsuits, and/or levied assessments asserting we are required to
collect and/or remit state and local sales or use taxes, value added taxes, or other transactional taxes related to our travel
facilitation services, including the legal proceedings described in Part I, Item 3, Legal Proceedings.

In the past been we have been required, and in the future may be required, in certam domestic and foreign jurisdictions to
pay substantial tax assessments prior to contesting their validity. A description of recent significant “pay-to-play” payments
and refunds, as well as ongoing tax inquiries or audits in other “pay-to-play” jurisdictions, is included in NOTE 15 —
Commitments and Contingencies in the notes to the consolidated financial statements.
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Significant judgment and estimation 1s required in determining our worldwide tax liabilities. In the ordinary course of
our business, there are transactions and calculations, including cross-jurisdictional transfer pricing, for which the ultimate tax
determination is uncertain or otherwise subject to interpretation. Taxing authorities may disagree with our cross-jurisdictional
transfer pricing, including the amount or support for such charges. We believe our tax estimates are reasonable, however the
final determination of tax audits may be materially different from our historical tax provisions and accruals in which case we
may be subject to additional tax liabilities, potentially including mterest and penalties, which could have a material adverse
effect on our cash flows, financial condition and results of operations.

The enactment of legislation implementing changes in taxation of domestic or international business activities, the
adoption of other corporate tax reform policies, or changes in tax legislation or policies could materially affect our
financial position and results of operations.

Many of the statutory laws, rules, and regulations imposing taxes and other obligations were enacted before the growth of
the digital economy. Certain jurisdictions have enacted new tax laws, rules, and regulations durected at taxing the digital
economy and multi-national businesses. If existing tax laws, rules, or regulations change, by amendment or new legislation,
with respect to occupancy tax, sales tax, value-added taxes, goods and services tax, digital services tax, withholding taxes,
revenue based taxes, unclaimed property, or other tax laws applicable to the digital economy or multi-national businesses, the
result of these changes could increase our tax liabilities. Potential outcomes include, prospectively or retrospectively, additional
responsibility to collect and remit indirect taxes, including on behalf of travel suppliers, imposition of interest and penalties,
multiple levels of taxation, and an obligation to comply with information reporting laws or regulations requiring us to provide
information about travel suppliers, customers, and transactions on our technology platform. The outcome of these changes may
have an adverse effect on our business or financial performance. Demand for our products and services may decrease if we
pass on such costs to the consumer; tax reporting and compliance obligations may result in mereased costs to update or expand
our technical or administrative infrastructure, or effectively lumit the scope of our business activities if we decide not to conduet
business in particular jurisdictions.

Taxing authorities have focused legislative efforts on tax reform, transparency, and base erosion prevention. As a result,
policies regarding corporate income and other taxes in various jurisdictions are under heightened scrutiny and tax reform
legislation is being proposed or enacted in several jurisdictions. In general, changes in tax laws may affect our effective tax rate,
merease our tax liabilities, and impact the value of deferred tax balances.

Since releasing its interim report in 2018, the Organization for Economic Co-operation and Development (“OECD”) has
proposed measures to address corporate tax challenges of the digital economy. These measures include “Pillar One and Pillar
Two” reports that focus on nexus, profit allocation, and minimum tax proposals. As the OECD continues its evaluation of these
proposals, several territories have enacted or proposed measures to impose new digital services taxes on companies. These taxes
are incremental to taxes historically incurred by the Company and result in taxation of the same revenue in multiple countries.
The enacted and proposed measures may have an adverse effect on our business or financial performance.

Our tax liabilities in the future may also be adversely affected by changes to our operating structure, changes in the mix
of revenue and earnings in countries with differing statutory tax rates, changes in the valuation of deferred tax balances, or the
discontinuance of beneficial tax arrangements n certain jurisdictions.

We continue to work with relevant governmental authorities and legislators, as appropriate, to clarify our obligations
under existing, new, and emerging tax laws, rules, and regulations. However, due to the increasing pace of legislative changes
and the scale of our business activities, any substantial changes 1n tax policies, enforcement activities, or legislative initiatives
may materially and adversely affect our business, the taxes we are required to pay, our financial position, and results of
operations.

‘We are involved in various legal proceedings and may experience unfavorable outcomes, which could adversely affect
our business and financial condition.

We are involved in various legal proceedings and disputes involving taxes, personal injury, contract, alleged infringement
of third-party intellectual property rights, antitrust, consumer protection, securities laws, and other claims, mcluding, but not
limited to, the legal proceedings described in Part I, Item 3, Legal Proceedings. These matters may involve claims for
substantial amounts of money or for other relief that might necessitate changes to our business or operations. The defense of
these actions has been, and will likely continue to be, both time consuming and expensive and the outcomes of these actions
cannot be predicted with certainty. Determining reserves for pending litigation is a complex, fact-intensive process that requires
significant legal judgment. It 1s possible that unfavorable outcomes in one or more such proceedings could result m substantial
pavments that could adversely affect our business, consolidated financial position, results of operations, or cash flows in a
particular period.
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‘We cannot be sure that our intellectual property and proprietary information is protected from all forms of copying or
use by others, including potential competitors.

Our websites and mobile applications rely on content, brands, trademarks, domam names and technology, much of which
1s proprietary. We establish and protect our intellectual property by relying on a combination of trademark, domain name,
copyright, trade secret and patent laws in the U.S. and other jurisdictions, license and confidentiality agreements, and intemal
policies and procedures. In connection with our license agreements with third parties, we seek to control access to, and the use
and distribution of, our proprietary information and intellectual property. Even with these precautions, however, third parties
may copy or otherwise obtain and use our intellectual property or confusingly similar trademarks or domain names without our
authorization or to develop similar intellectual property independently. Effective trademark, domain name, copyright, patent
and trade secret protection may not be available in every jurisdiction in which our services are available and policing
unauthorized use of our intellectual property is difficult and expensive. We cannot be sure that the steps we have taken will
prevent misappropriation or nfringement of intellectual property. Any misappropriation or vielation of our rights could have a
material adverse effect on our business. Furthermore, we may need to go to court or other tribunals to enforce our intellectual
property rights, to protect our trade secrets or to determine the validity and scope of the proprietary rights of others. These
proceedings might result in substantial costs and diversion of resources and management attention.

We currently license from third parties some of the technologies, content and brands incorporated into our websites. As
we continue to introduce new services that incorporate new technologies, content and brands, we may be required to license
additional technology, content or brands. We cannot be sure that such technology, content and brand licenses will be available
on commercially reasonable terms, 1f at all.

Technology, Information Protection and Privacy Risks

‘We rely on information technology to operate our businesses and maintain our competitiveness, and any failure to
invest in and adapt to technological developments and industry trends could harm our business.

We depend on the use of sophisticated information technologies and systems in many areas of our business meluding
technology and systems used for website and mobile applications, reservations, customer service, supplier connectivity,
marketing, communications, procurement, payments, tax collection and remittance, fraud detection and administration, which
we must continuously improve and upgrade.

Our future success also depends on our ability to adapt our services and infrastructure to meet rapidly evolving consumer
trends and demands while continuing to mprove the performance, features and reliability of our service in response to
competitive service and product offerings. Cloud computing, the continued growth of alternative platforms and mobile
computing devices, the emergence of niche competitors who may be able to optimize products, services or strategies that use
cloud computing or for such platforms, as well as other technological changes, including new devices, services and home
assistants, and developing technologies, have, and will continue to require, new and costly investments. Transitioning to these
new technologies may be disruptive to resources and the services we provide, and may increase our reliance on third party
service providers. For example, we are in the midst of a multi-year project to migrate products, data storage and functionality
and significantly increase our utilization of public cloud computing services, such as Amazon Web Services.

We have been engaged m a multi-year effort to migrate key portions of our consumer, affiliate and corporate travel sites,
and back office application functionality, to new technology platforms, such as cloud computing services, to enable us to
improve conversion, innovate more rapidly, achieve better search engine optimization and improve our site merchandising and
transaction processing capabilities, among other anticipated benefits. Implementations and system enhancements such as these
have been in the past, and may continue to be in the future, more time consuming and expensive than originally anticipated, and
the resources devoted to those efforts have adversely affected, and may continue to adversely affect, our ability to develop new
site features.

System interruption, security breaches and the lack of redundancy in our information systems may harm our
businesses.

The risk of a cybersecurity-related attack, intrusion, or disruption, including through spyware, viruses, phishing, denial of
service and similar attacks by criminal organizations, hacktivists, foreign governments, and terrorists, is persistent. In addition,
as we continue to migrate legacy systems to new or existing information technology systems, we increase the risk of system
interruptions. We have experienced and may in the future experience system interruptions that make some or all of these
systems unavailable or prevent us fiom efficiently fulfilling orders or providing services to third parties. Significant
mterruptions, outages or delays 1n our mternal systems, or systems of third parties that we rely upon - including multiple co-
location providers for data centers, cloud computing providers for application hosting, and network access providers - and
network access, or deterioration in the performance of such systems, would impair our ability to process transactions, decrease
our quality of service that we can offer to our customers, damage our reputation and brands, increase our costs and/or cause
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losses. We also face risks related to our ability to maintain data and hardware security with respect to remote working during
the COVID-19 pandemic.

In addition, no assurance can be given that our backup systems or contingency plans will sustain critical aspeets of our
operations or business processes 1n all eircumstances. Although we have put measures 1n place to protect certan portions of our
facilities and assets, any of these events could cause system interruption, delays and loss of critical data, and could prevent us
from providing services to our travelers and/or third parties for a significant period of time.

‘We process, store and use customer, supplier and employee personal, financial and other data, which subjects us to risks
stemming from possible failure to comply with governmental regulation and other legal obligations, as well as litigation
and reputational risks associated with the failure to protect such data from unauthorized use, theft or destruction.

There are numerous laws regarding the storing, sharing, use, processing, disclosure and protection of customer and
employee personal, financial and other data, the scope of which is changing, subject to differing interpretations, and may be
inconsistent between countries or conflict with other rules. We strive to comply with all applicable laws, policies, legal
obligations and industry codes of conduct relating to privacy and data protection. It is possible, however, that these obligations
may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another and may conflict with other
rules or the practices of our businesses.

Any failure or perceived failure by us, or our service providers, to comply with, privacy-related legal obligations or any
compromise of security that results in the unauthorized use, theft or destruction of such data, may result in a material loss of
revenues from the potential adverse impact to our reputation and brand, our ability to retain customers or attract new customers
and the potential disruption to our business and plans. In addition, such an event could result in violations of applicable U.S.
and international laws, governmental enforcement actions and consumer or securities litigation.

‘We are subject to privacy regulations, and compliance with these regulations could impose significant compliance
burdens.

The regulatory framework for privacy issues worldwide is currently in flux and is likely to remain so for the foresecable
future. Practices regarding the collection, use, storage, transmission and security of personal information by companies
operating over the internet have recently come under increased public scrutiny. Some U.S. states, including California, have
passed comprehensive privacy legislation or are considering privacy legislation. In addition, the General Data Protection
Regulation, or GDPR, that went into effect in the Furopean Union in May 2018, requires companies to implement and remain
compliant with regulations regarding the handling of personal data. At least 12 additional countries in Asia, Eastern Europe and
Latin America have passed or are considering similar privacy regulations, resulting in additional compliance burdens and
uncertainty as to how some of these laws will be interpreted. We have mvested, and expect to continue to mnvest, significant
resources to comply with the GIDPR and other privacy laws and regulations. Failure to meet any of the requirements of these
laws and regulations could result in significant penalties or legal liability, adverse publicity and/or damage to our reputation,
which could negatively affect our business, results of operations and financial condition.

Governance Risks

Mr. Diller may be deemed to beneficially own shares representing approximately 29% of the outstanding voting power
of Expedia Group.

As of December 31, 2020, Mr. Diller may be deemed to have beneficially owned 100% of Expedia Group’s outstanding
Class B common stock, representing approximately 29% of the total voting power of all shares of Expedia Group common
stock and Class B common stock outstanding. In the future, Mr. Diller’s ownership percentage in Expedia Group could increase
if he buys additional shares of Expedia Group common stock in open market purchases or otherwise, or if Expedia Group
repurchases shares of its common stock. While it is possible that Mr. Diller may at some point in the future beneficially own
more than 50% of the outstanding voting power of Expedia Group, the provisions of the Governance Agreement and Expedia
Group’s amended and restated certificate of incorporation provide that, subject to limited exception, no current or future holder
of Original Shares may participate in, or vote in favor of, or tender shares into, any change of control transaction involving at
least 50% of the outstanding shares or voting power of capital stock of Expedia Group, unless such transaction provides for the
same per share consideration and mix of consideration (or election right) and the same participation rights for shares of Expedia
Group Class B common stock and shares of Expedia Group common stock. Additionally, the Governance Agreement does not
provide Mr. Diller with any consent rights over corporate actions or matters.

Mr. Daller 1s also currently the Chairman of Expedia Group’s Board of Directors and Senior Executive of Expedia Group.
Expedia Group’s amended and restated certificate of incorporation provides that the Chairman of the Board may only be
removed without cause by the affirmative vote of at least 80% of the entire Board of Directors, which provision may not be
amended, altered changed or repealed, or any provision inconsistent therewith adopted, without the approval of at least (1) 80%
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of the entire Board of Directors and (2) 80% of the voting power of Expedia Group’s cutstanding voting securities, voting
together as a single class.

As a result of Mr. Diller’s ownership interests and voting power, Mr. Diller 1s in a position to mfluence, and potentially
contfrol, significant corporate actions, including corporate transactions such as mergers, business combinations or dispositions
of assets. Additionally, in the future, another holder of the Original Shares might have such a position of influence by virtue of
ownership interests in the Original Shares. This concentrated control could discourage others from initiating any potential
merger, takeover or other change of control transaction that may otherwise be beneficial to Expedia Group stockholders.

Actual or petential conflicts of interest may develop between Expedia Group management and directors, on the one
hand, and the management and directors of IAC, on the other.

Mr. Diller serves as our Chairman of the Board of Directors and Senior Executive, while retaining his role as Chairman
of the Board of Directors and Senior Executive of TAC/InterActiveCorp, or TAC. Each of Ms. Clinton and Mr. von Furstenberg
also serves as a member of the Board of Directors of both Expedia Group and TAC. These overlapping relationships could
create, or appear to create, potential conflicts of interest for the directors or officers when facing decisions that may affect both
TAC and Expedia Group. Mr. Diller in particular may also face conflicts of interest with regard to the allocation of his time
between the companies.

Our amended and restated certificate of incorporation provides that no officer or director of Expedia Group who is also an
officer or director of TAC will be liable to Expedia Group or its stockholders for breach of any fiduciary duty by reason of the
fact that any such individual directs a corporate opportunity to IAC instead of Expedia Group, or does not communicate
information regarding a corporate opportunity to Expedia Group because the officer or director has directed the corporate
opportunity to IAC. This corporate opportunity provision may have the effect of exacerbating the risk of conflicts of nterest
between the companies because the provision effectively shields an overlapping director/executive officer from liability for
breach of fiduciary duty in the event that such director or officer chooses to direct a corporate opportunity to IAC instead of
Expedia Group.

Risks Related to Ownership of our Stock

Qur stock price is highly volatile.

The market price of our common stock is highly volatile and could continue to be subject to wide fluctuations in response
to, among other risks, the risks described m this Item 1A, as well as:

. Quarterly variations in our operating and financial results as well as that of our peer companies;

Operating and financial results that vary from the expectations of securities analysts and investors, mcluding
failure to deliver returns on investments or key initiatives;

. Changes 1n our capital or governance structure;
. Repurchases of our common stock;

Changes in the stock price or market valuations of trivago, our majority-owned, publicly traded subsidiary,
whose stock price 1s also highly volatile;

Changes in device and platform technologies and search industry dynamics, such as key word pricing and traffic,
or other changes that negatively affect our ability to generate traffic to our websites;

Announcements by us or our competitors of significant contracts, acquisitions, strategic partnerships, joint
. ventures or capital commitments as well as technological innovations, new services or promotional and
discounting activities;

. Loss of a major travel supplier, such as an airline, hotel or car rental chain;
. Lack of success in our efforts to increase our market share; and
. Price and volume fluctuations in the stock markets m general.

Volatility in our stock price could also make us less attractive to certain investors, and/or invite speculative trading in our
common stock or debt instruments.

Part 1. Item 1B. Unresolved Staff Comments

None.
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Part I. Ttem 2. Properties

We own our corporate headquarters located i Seattle, Washington, which employees began moving into during the
fourth quarter of 2015. The headquarters 1s approximately 650,000 square feet of office space.

In addition, we lease approximately 3.7 million square feet of office space worldwide in various cities and locations,
pursuant to leases with expiration dates through May 2038, of which 1.2 million square feet is leased for domestic operations
and 2.5 million for international operations.

Part I. Ttem 3. Legal Proceedings

In the ordinary course of business, Expedia Group and its subsidiaries are parties to legal proceedings and claims
mvolving property, personal injury, contract, alleged infringement of third-party mtellectual property rights and other claims.
The amounts that may be recovered in such matters may be subject to msurance coverage.

Rules of the SEC require the description of material pending legal proceedings, other than ordinary, routine litigation
incident to the registrant’s business, and advise that proceedings ordinarily need not be described if they primarily involve
damages claims for amounts (exclusive of interest and costs) not individually exceeding 10% of the current assets of the
registrant and its subsidiaries on a consolidated basis. In the judgment of management, none of the pending litigation matters
that the Company and its subsidiaries are defending, including those described below, involves or is likely to involve amounts
of that magmtude. The litigation matters described below involve 1ssues or claims that may be of particular mterest to our
stockholders, regardless of whether any of these matters may be matenal to our financial position or results of operations based
upon the standard set forth in the SEC’s rules.

Litigation Relating to Occupancy and Other Taxes

A number of jurisdictions in the United States have filed lawsuits aganst online travel companies, meluding Expedia
Group companies such as Hotels.com, Expedia, Hotwire, Orbitz and HomeAway, claiming that such travel companies have
failed to collect and/or pay taxes (e.g., occupancy taxes, business privilege taxes, excise taxes, sales taxes, etc.), as well as
related claims such as unjust enrichment, restitution, conversion and violation of consumer protection statutes and secking
monetary (including tax, interest, and penalties) and/or declaratory relief. In addition, we may file complaints contesting tax
assessments made by states, counties and municipalities secking to obligate online travel companies, including certain Expedia
Group companies, to collect and remit certain taxes, either retroactively or prospectively, or both. Moreover, certain
Jjurisdictions may require us to pay tax assessments prior to contesting any such assessments. This requirement is commonly
referred to as “pay-to-play.” Payment of these amounts 1s not an admission that we believe we are subject to such taxes and,
even when such payments are made, we continue to defend our position vigorously.

Actions Filed by Individual States, Cifies and Counties

City of San Antonio, Texas Litigation. In May 2006, the city of San Antonio filed a putative statewide class action in
federal court against a number of online travel companies, including Expedia, Hotels.com, Hotwire, and Orbitz, alleging that
the defendants failed to pay hotel accommodations taxes as required by municipal ordinance. Following a successful appeal by
the defendant online travel companies to the Fifth Circuit, the district cowrt entered final judgment in favor of the defendant
online travel companies in March 2018 and in June 2019 awarded the defendants approximately $2.25 million in reimbursable
costs. Plaintiffs appealed and the Fifth Circuit affirmed the district court’s cost award. In September 2020, plaintiffs filed a
petition for writ of certiorari to the United States Supreme Court with respect to the cost award, which the Court granted.
Plaintiffs’ appeal remains pending.

Nassau County, New York Litigation. In October 2006, the county of Nassau, New York filed a putative statewide class
action in federal court against a number of online travel companies, including Expedia, Hotels.com, Hotwire, and Orbitz, which
was subsequently dismissed and refiled in state court. The complaint alleged that the defendants failed to pay hotel
accommodation taxes as required by local ordinances to certain local governments in New York. The trial court certified the
case as a class action but the New York Supreme Court Appellate Division reversed that order. Additional county/city plaintiffs
subsequently joined the case as intervenor plaintiffs. In December 2016, the court granted defendants” motion for summary
judgment with respect to Nassau County’s claims on the grounds that the enabling statute for plamtiff’s tax ordmmance did not
mpose a tax on defendants’ fees. In March 2017, the court granted defendants’ motion for summary judgment against the
additional intervenor plaintiffs. Nassau County and the intervenor-plaintiffs appealed the court’s dismissal of their claims and
that appeal remains pending. On December 23, 2020, the New York Supreme Court - Appellate Division affirmed the trial
court's dismissal of the plaintiffs' claims.On January 26, 2021, plaintiffs filed a motion for leave to appeal to the New York
Court of Appeals, which the defendants will oppose. The motion remains pending.

Pine Bluff, Arkansas Litigation. In September 2009, Pine Bluff Advertising and Promotion Commission and Jefferson
County filed a class action against a number of online travel companies, including Expedia, Hotels.com, Hotwire and Orbitz,
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alleging that defendants failed to collect and/or pay taxes under hotel tax occupancy ordinances. In February 2018, the trial
court granted plamntiffs’ motion for summary judgment and denied defendants’ motion for summary judgment on the 1ssue of
tax liability. The matter is currently pending in the trial court on damages issues. The prosecuting attormey for the Arkansas
Sixth Judicial District filed a Complaint in Intervention, purportedly on behalf of the State of Arkansas, which the trial court
granted, over defendants’ objections, in a February 2020 order. The parties filed cross motions for summary judgment on the
mtervenor’s complaint in August 2020. On February 9, 2021, the trial court granted the intervenor's motion for partial summary
judgment on liability.

State of Mississippi Litigation. In December 2011, the State of Mississippi brought suit against a number of online travel
companies, including Expedia, Hotels.com, Hotwire and Orbitz. The complaint included claims for declaratory judgment,
mjunctive relief, violations of state sales tax statute and local ordinances, violation of Consumer Protection Act, conversion,
unjust enrichment, constructive trust, money had and received and joint venture liability. In October 2018, the court entered an
agreed order dismissing the Consumer Protection Act claim and 1n July 2019, the trial court granted the State of Mississippi’s
motion for summary judgment. The matter 1s currently pending m the trial court on damages issues.

Arizona Cities Litigation. Tax assessments were 1ssued in 2013 by 12 Arizona cities against a group of online travel
companies imcluding Expedia, Hotels.com, Hotwire and Orbitz. The online travel companies protested and petitioned for
redetermination of the assessments. On May 28, 2014, the Municipal Tax Hearing Officer granted the online travel companies'
protests and ordered the cities to abate the assessments. The cities appealed to the Arizona Tax Court, which granted the cities'
motion for summary judgment in part and dented 1t mn part in April 2016. The matter 1s currently pending 1n the Arizona Tax
Court on damages issues. In January 2021, the Arizona Tax Court ordered the parties to participate in a Fair Limits Proceeding.

State of Louisiana/City of New Orleans Litigation. In August 2016, the State of Louisiana Department of Revenue and
the city of New Orleans filed a lawsuit in Louisiana state court against a number of online travel companies, including Expedia,
Hotels.com, Hotwire, Orbitz and Egencia. The complaint alleges claims for declaratory judgment, violation of state and city tax
laws, unfair trade practices, breach of fiduciary duty, and 1mposition of a constructive trust. The court subsequently approved
motions for leave to intervene filed by a number of Louisiana cities and local taxing authorities. The parties filed cross motions
for summary judgment which the court denied in November 2020. Trial of the matter 1s currently scheduled to begin in June
2021.

Jefferson Parish, Louisiana Litigation. In January 2015, Jefferson Parish, Louisiana filed a lawsuit in Louisiana state
court against a number of online travel companies, including Expedia, Hotels.com, Hotwire, Orbitz and Egencia. The complaint
alleges claims for declaratory judgment, violation of state and local tax laws, unfair trade practices, breach of fiduciary duty,
and 1mposition of a constructive trust. In September, 2020, the court granted the defendants’ motion for summary judgment,
and dismissed all remaining claims (certain claums had previously been dismissed on a motion for judgment on the pleadings)
by the plaintiff with prejudice. Plaintiff filed a notice of appeal in October 2020, and that appeal remains pending.

In addition, HomeAway 1s a party in the following proceedings:

Broward County, Florida Litigation. In January 2019, Broward County, Florida filed a lawsuit in Florida state court
against HomeAway for a declaratory judgment and supplemental relief. The lawsuit seeks a declaration that HomeAway is
obligated to collect and remit tourist development taxes imposed by Broward County and also secks enforcement of a
subpoena. In March 2019, HomeAway filed a motion to dismiss; thereafter, on March 8, 2019, plamtiff filed an amended
complaint.

Jasper County Development District #1, Texas Litigation. On August 17, 2020, Jasper County Development District # 1
filed a lawsuit in Texas state court against Expedia and HomeAway. The complaint alleges claims for declaratory judgment,
damages and an accounting.

Notices of Audit or Tax Assessments

At various times, the Company has also received notices of audit, or tax assessments from states, counties, municipalities
and other local taxing jurisdictions concerning its possible obligations with respect to state and local taxes (e.g. occupancy
taxes, business privilege taxes, excise taxes, sales taxes, etc.).

Non-Tax Litigation and Other Legal Proceedings
Putative Class Action Lifigation

Buckeye Tree Lodge Lawsuit. In August 2016, a putative class action lawsuit was filed m federal district court in the
Northern District of California against Expedia, Hotels.com, Orbitz, Expedia Australia Investments Pty Ltd. and trivago relating
to alleged false advertising. The putative class is comprised of hotels and other providers of overnight accommodations whose
names appeared on the Expedia Group defendants’ websites with whom the defendants allegedly did not have a booking
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agreement during the relevant time period. The complaint asserts claims against the Expedia Group defendants for violations of
the Lanham Act, the California Business & Professions Code, intentional and negligent interference with prospective economic
advantage, unjust enrichment and restitution.

The parties have reached a settlement in prineiple and are seeking court approval of the settlement.

Israeli Putative Class Action Lawsuit (Silis). In or around September 2016, a putative class action lawsuit was filed in the
District Court in Tel Aviv, Israel against Hotels.com. The plaintiff generally alleges that Hotels.com violated Israeli consumer
protection laws in various ways by failing to calculate and display VAT charges in pricing displays shown to Israeli consumers.
The plaintiff has filed a motion for class certification which Hotels.com has opposed.

Israeli Putative Class Action Lawsuit (Ze’ev). In or around January 2018, a putative class action lawsuit was filed in the
District Court in Lod, Israel against a number of online travel companies including Expedia, Inc. and Hotels.com. The plaintiff
generally alleges that the defendants violated Israeli consumer laws by limiting hotel price competition. The plaintiff has filed a
motion for class certification which defendants have opposed.

Cases against HomeAway.com, Inc. Tn March 2016, a putative class action suit was filed in federal district court in Texas
against HomeAway.com, Inc. related to its implementation of a service fee. The putative class was comprised of homeowners
that list their properties on HomeAway’s websites for rent. The complaint asserted claims against HomeAway for breach of
contract, breach of the duty of good faith and fair dealing, fraud, fraudulent concealment, and violations of the state consumer
protection statutes. Subsequently, three other putative class action lawsuits were filed making similar claims. After a series of
motions and appeals, three of the four lawsuits were dismissed and compelled to individual arbitration; one (Kirkpatrick) is
proceeding as a putative class action in the Texas federal district court. The parties reached a settlement of the matter and the
case was dismissed on December 18, 2020 thereby ending the matter.

Other Legal Proceedings

Helms-Burton Litigation. In September 2019, a purported class action was filed in the U.S. Distriet Court for the
Southern Distriet of Florida alleging violations of Title ITI of the Cuban Liberty and Democratic Solidarity Aet, also known as
the Helms-Burton Act. The complaint, filed by Marciela Mata, et al., alleges that class members hold an interest in property
that was expropriated by the Cuban government and subsequently became the location of a hotel owned by Melia Hotels
International. It further alleges that Expedia, Inc., Hotels.com and Orbitz LLC trafficked in that property by facilitating
reservations for travelers. Between September 2019 and January 2020, five additional actions (three putative class actions and
two individual actions) alleging similar claims related to additional properties were filed (Glen v. Expedia, Inc., et al.; Trinidad
v. Expedia, Inc.; Del Valle, et al. v. Expedia, Inc., et al.; Echevarria v. Expedia, Inc.; Echevarria, et al. v. Expedia, Inc_, et al.).
Five of the actions are pending in the Southern District of Florida and one action is pending in the U.S. District Court of
Delaware. The Mata action has been administratively adjourned until the parties agree to recommence the action and related
jurisdictional discovery. In March 2020, the Court granted Expedia’s motion to dismiss with prejudice in the Del Valle case.
The plaintiffs appealed that ruling to the U.S. Court of Appeals for the Eleventh Circuit and that appeal remains pending. A
hearing on defendants’ motion to dismiss in the Gien action was held on December 7, 2020 and that motion remains pending.
On January 5, 2021, Plaintiffs filed Amended Class Action Complaints in the Trinidad, and both Echevarria matters. Expedia
filed Motions to Dismiss in each matter on January 19, 2021 and those motions remain pending.

Stockholder Litigation

In re Expedia Group, Inc. Stockholders Litigation. On August 12, 2019, the Delaware Court of Chancery granted a
stipulated motion consolidating three lawsuits that had been filed by Expedia Group sharcholders in the Delaware Court of
Chancery in connection with the Company’s acquisition of Liberty Expedia Holdings, Inc. (“LEXE”): (1) Teamsters Union
Local No. 142 Pension Fund v. Barry Diller, et. al.; (2) Plaut v. Diller, et al_; and (3) Steamfitters local 449 Pension Plan v.
Diller et al. These actions purported to assert, among other things, direct and derivative claims against current and former
members of the Company’s board of directors, the Diller-von Furstenberg Family Foundation, and against the Company as a
nominal defendant. Plaintiffs allege that the mdividual defendants violated thewr fidueciary duties by, among other things,
wrongfully causing the Company to enter into certain agreements with the Company’s Executive Chairman, in connection with
the Company’s acquisition of LEXE on July 26, 2019. On September 20, 2019, the court appointed a lead plantiff and its
counsel, and ordered the filing of a consolidated amended complaint. On December 11, 2019, a Special Litigation Committee of
the Board of Directors of Expedia Group, Inc. (“SLC”) filed a motion to stay the litigation pending completion of the SLC’s
investigation into the allegations in the consolidated amended complaint. Plaintiffs opposed the motion to stay and filed a
motion for leave to file an amended consolidated complaint. On January 9, 2020, the court granted the SLC’s motion for a stay,
ordered the action stayed for six months from the filing date of the motion, and granted Plaintiffs’ motion for leave to file an
amended consolidated complaint. On April 13, 2020, the court granted the SL.C’s motion for an extension and extended the stay
until September 11, 2020. By letter dated September 10, 2020, the SLC mformed the count that it had completed its
mvestigation and sought a further extension of time until October 13, 2020, to fmalize its investigative report and to file a
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motion to dismiss the action. That same day, the court granted the SLC’s motion and extended the stay until October 13, 2020.
On October 16, 2020, the court granted the SLC’s motion for a further extension of the stay until October 23, 2020. On October
23, 2020, the SLC filed a motion to dismiss the action along with a report of the SLC’s investigation. A public version of the
SLC’s report was filed on October 30, 2020. On December 11, 2020, pursuant to a scheduling order of the court, the SLC filed
its opening brief in support of the motion to dismiss. A public version of the SL.C’s opening brief was filed on December 18,
2020. The motion remains pending.

Competition and Consumer Matters

Over the last several years, the online travel industry has become the subject of investigations by various national
competition authorities (“NCAs”), particularly in Europe.

Matters Relating to Contractual Provisions with Accommodations Providers

Expedia Group companies are or have been involved in a number of investigations by European NCAs predominately
related to whether certain parity clauses in contracts between Expedia Group entities and accommodation providers (sometimes
also referred to as “most favored nation” or “MFN” provisions) are anti-competitive.

With effect from August 1, 2015, Expedia Group companies waived certain rate, conditions and availability parity clauses
in agreements with European hotel partners. While the Expedia Group companies maintain that their parity clauses have always
been lawful and in compliance with competition law, these waivers were nevertheless implemented as a positive step towards
facilitating the closure of the open investigations into such clauses on a harmonized pan-European basis. Following the
mplementation of the Expedia Group companies’ waivers, nearly all NCAs in Europe announced either the closure of their
nvestigation or inquiries involving Expedia Group companies or a decision not to open an investigation or inquiry involving

Expedia Group companies. However, certain related matters remain ongoing, including:

«  The German Federal Cartel Office agamnst the Expedia Group companies’ contractual parity provisions with
accommodation providers in Germany remains open but is still at a preliminary stage with no formal allegations of

wrong-doing having been communicated to the Expedia Group companies to date.

+  The Ttalian competition authority's case closure decision against Booking.com and Expedia Group companies was
subsequently been appealed by two Italian hotel trade associations, 1.e. Federalberghi and AICA. The AICA appeal
was cancelled for lack of interest of the AICA on December 12, 2019. The Federalberghi appeal remains at an early
stage and no hearing date has been fixed.

« A working group of 10 European NCAs (Belgium, Czech Republic, Denmark, France, Hungary, Ireland, Italy,
Netherlands, Sweden and the United Kingdom) and the European Commission was established by the European
Competition Network (“ECN™) at the end of 2015 to monitor the fumctioning of the online hotel booking sector,
following amendments made by a number of online travel companies (including Booking.com and Expedia Group
companies) in relation to certain parity provisions in their contracts with hotels. This working group has stated its
intention to keep the sector under review and re-assess the competitive situation in due course.

¢ Legislative bodies in France (July 2015), Austria (December 2016), Italy (August 2017) and Belgium (August 2018)
have also adopted domestic anti-parity clause legislation. Expedia Group believes each of these pieces of legislation
violates both EU and national legal principles and therefore, Expedia Group companies have challenged these laws at
the European Commission. In addition, a motion requesting the Swiss government to take action on narrow price
parity has been adopted in the Swiss parliament. The Swiss government 1s now in the process of drafting legislation
implementing the motion.

A number of NCAs outside of Europe have also opened mvestigations or inquired about contractual parity provisions in
confracts between hotels and online travel companies in their respective territories, including Expedia Group companies. In
certain of these jurisdictions, including Australia, Brazil, Hong Kong, and New Zealand, the concerns were resolved with
Expedia Group companies’ waiver of certain rate, conditions and availability parity clauses in agreements with hotel partners in
the respective jurisdictions.

In other cases, Expedia Group companies are 1n ongoing discussions with NCAs. For example, in April 2019, the Japan
Fanr Trade Commission (“JFTC’) launched an mvestigation into certain practices of a number of online travel companies,
including Expedia Group companies, and in February 2020, the Korean Fair Trade Commission (“KFTC”) issued a request for
information relating to hotel contracts entered into by Expedia Group companies. Expedia Group is cooperating with both
authorities.

Matters Relating to Online Marketplaces

Regulatory authorities in Europe (including the UK Competition and Markets Authority, or “CMA”), Australia, and
elsewhere have initiated legal proceedings and/or undertaken market studies, inquiries or investigations relating to online
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marketplaces and how information is presented to consumers using those marketplaces, including practices such as search
results rankings and algorithms, discount claims, disclosure of charges, and availability and similar messaging.

In June 2018, the CMA announced that 1t will be requiring hotel booking websites to take action to address concerns
1dentified n the course of its ongomg investigation. After consulting with the CMA, we agreed to offer certam voluntary
undertakings with respect to the presentation of information on certain of our UK consumer-facing websites in order to address
the CMA’s concemns, which became effective in September 2019, and the CMA subsequently confirmed that, as a result of the
undertakings offered, it has closed its investigation without any admission or finding of liability. Following additional inquiries
from other NCAs in the European Union, Expedia Group companies subsequently made similar commitments with the
Consumer Protection Cooperation Network that became applicable in the European Union in October 2020.

On August 23, 2018, the Australian Competition and Consumer Commission, or "ACCC", instituted proceedings in the
Australian Federal Court against trivago. The ACCC alleged breaches of Australian Consumer Law, or "ACL," relating to
trivago’s advertisements in Australia concerning the hotel prices available on trivago’s Australian site, trivago’s strike-through
pricing practice and other aspects of the way offers for accommodation were displayed on trivago's Australian website. See
NOTE 15 — Commitments and Contingencies, for additional information on this matter.

We are cooperating with regulators in the investigations described above where applicable, but we are unable to predict
what, if any, effect such actions will have on our business, industry practices or online commerce more generally.

Part I. Ttem 4. Mine Safety Disclosures
Not applicable.

Part 11. Item 5. Market for Registrant’s Commeon Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Market Information

Our common stock is quoted on the Nasdaq Global Select Market under the ticker symbol “EXPE.” Our Class B common
stock is not listed and there is no established public trading market. As of January 29, 2021, there were approximately 2,628
holders of record of our common stock and the closing price of our common stock was $124.10 on Nasdaq. As of January 29,
2021, all of our Class B common stock was held by Mr. Diller, Chairman and Senior Executive of Expedia Group.

Dividend Policy

In 2020 and 2019, the Executive Committee, acting on behalf of the Board of Directors, declared the following common
stock dividends:

Dividend Total Amount

Declaration Date Per Share Record Date (in millions) Payment Date
Year ended December 31, 2020:
February 13,2020 $ 0.34 March 10,2020 $ 48 March 26, 2020
Year ended December 31, 2019:
February 6,2019 $ 0.32 March 7,2019 $ 47 March 27,2019
May 1, 2019 0.32 May 23,2019 48 June 13,2019
July 24, 2019 0.34 August 22, 2019 50 September 12, 2019
November 6, 2019 0.34 November 19,2019 50 December 12,2019

During 2020, we paid $75 million (or $62.47 per share of Series A Preferred Stock) of dividends on the Series A
Preferred Stock. During the second quarter of 2020, we suspended quarterly dividends on our common stock. We do not expect
to declare future dividends on our common stock, at least until the current economic and operating environment improves.

Declaration and payment of future dividends, if any, is at the diseretion of the Board of Directors and will depend on,
among other things, our results of operations, cash requirements and surplus, finaneial condition, share dilution management,
legal risks, tax policies, capital requirements relating to research and development, investments and acquisitions, challenges to
our business model and other factors that the Board of Directors may deem relevant. In addition, our credit agreement limits our
ability to pay cash dividends under certain circumstances.
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Unregistered Sales of Equity Securities

During the quarter ended December 31, 2020, we did not 1ssue or sell any shares of our common stock or other equity
securities pursuant to unregistered transactions in reliance upon an exemption from the registration requirements of the
Securities Act of 1933, as amended.

Issuer Purchases of Equity Securities
We did not make any purchases of our outstanding common stock during the quarter ended December 31, 2020.

During 2019, our Board of Directors, or the Executive Committee, acting on behalf of the Board of Directors, authorized
arepurchase of up to 20 million outstanding shares of our common stock and, during 2018, authorized a repurchase of up to 15
million shares of our common stock. As of December 31, 2020, there were approximately 23.3 million shares remaining under
the 2018 and 2019 repurchase authonzations. There is no fixed termination date for the repurchases.

Performance Comparison Graph

The graph shows a five-year comparison of cumulative total return, caleulated on a dividend reinvested basis, for Expedia
Group common stock, the NASDAQ Composite Index, the RDG (Research Data Group) Internet Composite Index and the S&P
500. The graph assumes an investment of $100 in each of the above on December 31, 2015. The stock price performance shown
in the graph is not necessarily indicative of future price performance.
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Part I1. Item 6. Selected Financial Data

We have derived the following selected financial data presented below from the consolidated financial statements and
related notes. The information set forth below is not necessarily indicative of future results and should be read n conjunction
with the consolidated financial statements and related notes and Part I, Item 7, Management’s Discussion and Analysis of
Financial Condition and Results of Operations.

SELECTED FINANCIAL DATA

Year Ended December 31,
2020 2019 2018 2017 2016
(in millions, except for share and per share data)

Consolidated Statements of Operations

Data:

Revenue 3 5,199 $ 12,067 % 11,223 % 10,060 $ 8,774
Operating income (loss) 2,719) 903 714 625 462
Net income (loss) attributable to Expedia (2,687) 565 406 378 282

Group, Inc. common stockholders

Earnings (loss) per share attributable to

Expedia Group, Inc. available to

common stockholders:
Basic $ (19.00) % 384 § 271§ 249 % 1.87
Diluted (19.00) 377 2.65 242 1.82

Shares used in computing earnings (loss)
per share (000's):

Basic 141,414 147,194 149,961 151,619 150,367

Diluted 141,414 149,884 152,889 156,385 154,517
Dividends declared per common share  $ 034 % 132 § 124 § 1.16 $ 1.00

December 31,
2020 2019 2018 2017 2016

Consolidated Balance Sheet Data:
Working capital (deficif) $ 228 % 2,979 §$ (2,863) § (2339 % (2,677)
Total assets 18,690 21,416 18,033 18,516 15,778
Senior notes debt!” 8,216 4,938 3,717 4,249 3,159
Non-redeemable non-controlling interest 1,494 1,569 1,547 1,606 1,561
Total stockholders’ equity 3,004 5,536 5,651 6,129 5,693

(1) Includes current and long-term portion of senior notes.
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Part I1. Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Overview

Expedia Group's mission is to power global travel for everyone, everywhere. We believe travel is a force for good. Travel
is an essential human experience that strengthens connections, broadens horizons and bridges divides. We help reduce the
barriers to travel, making it easier, more enjoyable, more attainable and more accessible. We bring the world within reach for
customers and partners around the globe. We leverage our supply portfolio, platform and technology capabilities across an
extensive portfolio of consumer brands, and provide solutions to our business partners, to orchestrate the movement of people
and the delivery of travel experiences on both a local and global basis. We make available, on a stand-alone and package basis,
travel services provided by numerous lodging properties, arlines, car rental companies, activities and experiences providers,
cruise lines, alternative accommodations property owners and managers, and other travel product and service companies. We
also offer travel and non-travel advertisers access to a potential source of incremental traffic and transactions through our
various media and advertising offerings on our websites. For additional information about our portfolio of brands, see the
disclosure set forth in Part I, Item 1, Business, under the caption “Management Overview.”

This section of this Form 10-K generally discusses the years ended December 31, 2020 and 2019 items and year over
year comparisons between 2020 and 2019. Discussions of the year ended December 31, 2018 items and the year over year
comparisons between 2019 and 2018 that are not included in this Form 10-K can be found in "Management's Discussion and
Analysis of Finaneial Condition and Results of Operations" in Part I, Item 7 of the Company's Annual Report on Form 10-K
for the fiscal year ended December 31, 2019. All percentages within this section are caleulated on actual, unrounded numbers.

Trends

The COVID-19 pandemic, and measures to contain the virus, including government travel restrictions and quarantine
orders, have had a significant negative impact on the travel industry. COVID-19 has negatively impacted consumer sentiment
and consumer’s ability to travel, and many of our supply partners, particularly airlines and hotels, continue to operate at reduced
service levels.

As the spread of the virus has been contained to varying degrees in certain countries, some travel restrictions have been
lifted and consumers have become more comfortable traveling, particularly to domestic locations. This has led to a moderation
of the declmes m travel bookings and in cancellation rates compared to the March and April 2020 time period. However, travel
booking volume remains significantly below prior year levels and cancellation levels remain elevated compared to pre-COVID
levels.

The degree of containment of the virus, and the recovery in travel, has varied country by country. During the recovery
period, there have been instances where cases of COVID-19 have started to increase again after a period of decline, which in
some cases impacted the recovery of travel in certain countries. While many countries have begun the process of vaccinating
their residents against COVID-19, the large scale and challenging logistics of distributing the vaccines, as well as uncertainty
over the efficacy of the vaccine against new variants of the virus, may contribute to delays in economic recovery. COVID-19
has also had broader economic impacts, including an increase in unemployment levels and reduction in economic activity,
which could lead to recession and further reduction 1n consumer or business spending on travel activities, which may negatively
mpact the iming and level of a recovery mn travel demand. Broader, sustained negative economic mupacts could also put stramn
on our suppliers, business and service partners which increases the risk of credit losses and service level or other disruptions.

Our financial and operating results for 2020 were significantly impacted due to the decrease in travel demand related to
COVID-19. We expect the impact to the overall travel market, and our business, to continue into 2021. The full duration and
total impact of COVID-19 remains uncertain and it is difficult to predict how the recovery will unfold for the travel industry
and, in particular, our business.

Additionally, further health-related events, political instability, geopolitical conflicts, acts of terrorism, significant
fluctuations i currency values, sovereign debt issues, and natural disasters, are examples of other events that could have a
negative mmpact on the travel industry m the future.

Prior to the onset of COVID-19, we began to execute a cost savings imtiative aimed at simplifying the organization and
increasing efficiency. Following the onset of COVID-19, we accelerated execution on several of these cost savings initiatives
and took additional actions to reduce costs to help mitigate the impact to demand from COVID-19 and reduce our monthly cash
usage. While some cost actions during COVID-19 are temporary and intended to minimize cash usage during this disruption,
we expect to continue to benefit from the majority of the savings when business conditions return to more normalized levels.
Overall, we now expect annualized run-rate fixed cost savings of $700 to $750 million, and we continue to evaluate additional
opportunities to increase efficiency and improve operational effectiveness across the Company. In addition to the actions to
reduce fixed costs, we are executing initiatives to reduce certain variable costs and improve our marketing efficiency.
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As aresult of these cost savings initiatives, we expect Adjusted EBITDA margins to increase compared to historical levels
when revenue returns to more normalized levels.

For additional information about our business strategy for Expedia Group, see the disclosure set forth in Part I, Item 1,
Business, under the caption “Marketing Opportunity and Business Strategy.”

Online Travel

Increased usage and familiarity with the internet are driving rapid growth in online penetration of travel expenditures.
According to Phocuswright, an independent travel, tourism and hospitality research firm, 1n 2019, approximately 45% of
U.S. and European leisure and unmanaged corporate travel expenditures occurred online. This figure was estimated to reach
approximately 50% m 2020, prior to the outbreak of COVID-19. Online penetration rates i the emerging markets, such as Asia
Pacific and Latin American regions, are lagging behind that of the United States and Europe. These penetration rates increased
over the past few years, and are expected to continue growing, which presents an attractive growth opportunity for our business,
while also attracting many competitors to online travel. This competition intensified in recent years, and the industry is
expected to remain highly competitive for the foreseeable future. In addition to the growth of online travel agencies, we see
increased interest in the online travel industry from search engine companies such as Google, evidenced by continued product
enhancements, including new trip planning features for users and the integration of its various travel products into the Google
Travel offering, as well as further prioritizing its own products in search results. Competitive entrants such as “metasearch”
companies, including Kayak.com (owned by Booking Holdings), trivage (m which Expedia Group owns a majority interest) as
well as TripAdvisor, introduced differentiated features, pricing and content compared with the legacy online travel agency
companies, as well as various forms of direct or assisted booking tools. Further, airlines and lodging companies are
aggressively pursuing direct online distribution of their products and services. In addition, the increasing popularity of the
“sharing economy,” accelerated by online penetration, has had a direct impact on the travel and lodging industry. Businesses
such as Airbnb, Vrbo (previously HomeAway, which Expedia Group acquired in December 2015) and Booking.com (owned by
Booking Holdings) have emerged as the leaders, bringing incremental alternative accommodation and vacation rental inventory
to the market. Many other competitors, including vacation rental metasearch players, continue to emerge in this space, which is
expected to continue to grow as a percentage of the global accommodation market. Finally, traditional consumer ecommerce
and group buying websites expanded their local offerings into the travel market by adding hotel offers to their websites.

The online travel industry also saw the development of alternative busmess models and variations 1n the timmng of
payment by travelers and to suppliers, which in some cases place pressure on historical busmmess models. In particular, the
agency hotel model saw rapid adoption in Europe. Expedia Group facilitates both merchant (Expedia Collect) and agency
(Hotel Collect) hotel offerings with our hotel supply partners through both agency-only contracts as well as our hybrid ETP
program, which offers travelers the choice of whether to pay Expedia Group at the time of booking or pay the hotel at the time
of stay.

We have recently shifted to managing our marketing investments holistically across the brand portfolio in our Retail
segment to optimize results for the Company, and making decisions on a market by market and customer segment basis that we
think are appropriate based on the relative growth opportumty, the expected retums and the competitive environment. Over
time, intense competition historically led to aggressive marketing efforts by the travel suppliers and mtermediaries, and a
meaningful unfavorable impact on our overall marketing efficiencies and operating margins. During 2020, we have mnereased
our focus on opportunities to differentiate brands across customer and geographic segments, increase marketing efficiency,
drive a higher proportion of transactions through direct channels and ultimately improve the balance of transaction growth and
profitability. For more detail, see Part I, Item 1A, Risk Factors - "We rely on the value of our brands, and the costs of
maintaining and enhancing our brand awareness are increasing” and “Our international operations involve additional risks and
our exposure to these risks will increase as our business expands globally.”

Lodging

Lodging mncludes hotel accommodations and alternative accommodations. As a percentage of our total worldwide revenue
m 2020, lodgmg accounted for 78%. As a result of the 1mpact on travel demand from the COVID-19 outbreak, room mghts
declined 55% in 2020 as compared to growth of 11% in 2019 and 13% in 2018. The timing of recovery in consumer sentiment
on travel and on staying at hotels will be a factor in our level of room night growth, and as noted above, we expect that to vary
by country. Average Daily Rates (“ADRs”) for rooms booked on Expedia Group websites increased 5% 1n 2018, decreased 1%
in 2019, and increased 3% in 2020. During 2020, the year-over-year increase in ADRs for our Vrbo business remained elevated
compared to years prior to the COVID-19 outbreak and Vrbo, which carries a higher ADR than hotels, accounted for a higher
percentage of room nights due to the faster recovery in alternative accommodations during this period. This was partially offset
by declines in hote]l ADRs.

The uncertain environment related to COVID-19, and the potential for a higher degree of discounting activity due to the
lower travel demand, could result in continued hotel ADR declines for a period of time. Similarly, fluctuations in supply and
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demand for alternative accommodations, could impact ADRs for Vrbo. In addition, travel restrictions and shift in consumer
behavior during COVID-19 that impact the mix of our lodging bookings across geographies and types of accommodations
could impact total ADRs. Given these dynamics, it 1s difficult to predict ADR trends in the near-term.

As of December 31, 2020, our global lodging marketplace had over 2.9 million lodging properties available, including
over 2 million online bookable alternative accommodations listings and approximately 880,000 hotels.

Hotel. We generate the majority of our revenue through the facilitation of hotel reservations (stand-alone and package
bookings). After rolling out ETP globally over a period of several years, during which time we reduced negotiated economics in
certain instances to compensate for hotel supply partners absorbing expenses such as credit card fees and customer service
costs, our relationships and overall economics with hotel supply partners have been broadly stable in recent years. As we
continue to expand the breadth and depth of our global hotel offering, in some cases we have reduced our economics in various
geographies based on local market conditions. These impacts are due to specific initiatives intended to drive greater global size
and scale through faster overall room night growth. Additionally, increased promotional activities such as growing loyalty
programs contribute to declines in revenue per room night and profitability.

Since our hotel supplier agreements are generally negotiated on a percentage basis, any increase or decrease in ADRs has
an mmpact on the revenue we earn per room night. Over the course of the last several years, occupancies and ADRs m the
lodging mdustry generally increased on a currency-neutral basis 1n a gradually improving overall travel environment. However,
with certain travel restrictions and quarantine orders implemented due to COVID-19, curent occupancy rates for hotels in the
United States are at significantly reduced levels and ADRs could decline for a period of time. In addition, other factors could
pressure ADR trends, including the continued growth in hotel supply in recent years and the increase in alternative
accommodation inventory. Further, while the global lodging industry remains very fragmented, there has been consolidation in
the hotel space among chains as well as ownership groups. In the meantime, certain hotel chains have been focusing on driving
direct bookings on their own websites and mobile applications by advertising lower rates than those available on third-party
websites as well as incentives such as loyalty points, increased or exclusive product availability and complimentary Wi-Fi.

Alternative Accommodations. With our acquisition of Vrbo (previously HomeAway) and all of its brands in December
2015, we expanded mto the fast growing alternative accommodations market. Vibo 1s a leader in this market and represents an
attractive growth opportunity for Expedia Group. Vrbo has transitioned from a listings-based classified advertising model to an
online transactional model that optimizes for both travelers and homeowner and property manager partners, with a goal of
increasing monetization and driving growth through investments in marketing as well as in product and technology. Vibo offers
hosts subscription-based listing or pay-per-booking service models. It also generates revenue from a traveler service fee for
bookings. In addition, we have actively moved to integrate Vrbo listings into our global Retail services, as well as directly add
alternative accommodation listings to our offerings, to position our key global brands to offer a full range of lodging options for
CONSUMers.

Air

The airhne mdustry has been dramatically impacted by COVID-19. As a result of the sigmficantly reduced air travel
demand due to government travel restrictions and the impact on consumer sentiment related to COVID-19, airlines have been
operating with less capacity and passenger traffic has declined significantly. During the third and fourth quarter of 2020, air
passenger traffic declines further moderated and remained stable, but continue to lag the recover in lodging bookings. The
recovery in air travel remains difficult to predict, and may not correlate with the recovery in lodging demand. According to the
Transportation Security Administration (“TSA™), air traveler 7-day average throughput declined $5% in April 2020 compared
to prior year levels. The declines moderated to down 73% in mid-July 2020 and have largely stabilized i the 60 to 65% range
since mid-October. In addition, as of late November, the International Air Transport Association (“TATA”) expected airline
passenger traffic to increase approximately 55% in 2021 compared to 2020 levels, representing a decline of nearly 40%
compared to 2015 levels.

Tn addition, there is significant correlation between airline revenue and fuel prices, and fluctuations in fuel prices
generally take time to be reflected in air revenue. Given current volatility, it is uncertain how fuel prices could impact airfares.
We could encounter pressure on air remuneration as air carriers combine, certain supply agreements renew, and as we continue
to add airlines to ensure local coverage in new markets.

Air ticket volumes increased 5% in 2018 and 7% in 2019, and declined 63% in 2020. As a percentage of our total
worldwide revenue 1 2020, air accounted for 2%.

Advertising & Media

Our advertismg and media busmess 1s prineipally driven by revenue generated by trivago, a leading hotel metasearch
website, and Expedia Group Media Solutions, which is responsible for generating advertising revenue on our global online
travel brands. In 2020, we generated $405 million of advertising and media revenue, a 63% decline from 2019, representing 8%
of our total worldwide revenue. Given the decline in travel demand related to COVID-19, online travel agencies have
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dramatically reduced marketing spend, including on trivago, and given the uncertain duration and impact of COVID-19 it is
difficult to predict when spend will recover to normalized levels. In response, trivago has significantly reduced its marketing
spend and taken additional actions to lower operating expenses. We expect trivago to continue to experience significant
pressure on revenue and profit until online travel agencies and other hotel suppliers begin to see consumer demand that
warrants an increase in marketing spend.

Seasonality

We generally experience seasonal fluctuations in the demand for our travel services. For example, traditional leisure
travel bookings are generally the highest in the first three quarters as travelers plan and book their spring, summer and winter
holiday travel. The number of bookings typically decreases in the fourth quarter. Because revenue for most of our travel
services, including merchant and agency hotel, is recognized as the travel takes place rather than when it is booked, revenue
typically lags bookings by several weeks for our hotel business and can be several months or more for our alternative
accommodations business. Historically, Vrbo has seen seasonally stronger bookings n the first quarter of the year, with the
relevant stays occurring during the peak summer travel months. The seasonal revenue impact is exacerbated with respect to
income by the nature of our variable cost of revenue and direct sales and marketing costs, which we typically realize in closer
alignment to booking volumes, and the more stable nature of our fixed costs. Furthermore, operating profits for our primary
advertising business, trivago, have typically been experienced in the second half of the year, particularly the fourth quarter, as
selling and marketing costs offset revenue in the first half of the year as we typically increase marketing during the busy
booking period for spring, summer and winter holiday travel. As a result on a consolidated basis, revenue and income are
typically the lowest in the first quarter and highest in the third quarter. The growth of our international operations, advertising
business or a change in our product mix, including the growth of Vrbo, may influence the typical trend of the seasonality in the
future.

Due to COVID-19, which led to significant cancellations for future travel during the first half of 2020, and has impacted
new travel bookings for the majority of 2020, we have not experienced our typical seasonal pattern for bookings, revenue and
profit during the past year. In addition, with the lower new bookings and elevated cancellations in the merchant business
model, our typical, seasonal working capital source of cash has been significantly disrupted resulting in the Company
experiencing unfavorable working capital trends and material negative cash flow during the first half of 2020 when we typically
generate significant positive cash flow. Seasonal trends were more normalized during the second half of the year, but it is
difficult to forecast the seasonality for the upcoming quarters, given the uncertainty related to the duration of the impact from
COVID-19 and the shape and timing of any sustained recovery. In addition, we continue to experience shorter booking
windows 1n our lodging businesses, which could also impact the seasonality of our working capital and cash flow.

Critical Accounting Policies and Estimates

Critical accounting policies and estimates are those that we believe are important in the preparation of our conselidated
financial statements because they require that we use judgment and estimates m applying those policies. We prepare our
consolidated financial statements and accompanying notes in accordance with generally accepted accounting principles in the
United States (“GAAP”). Preparation of the consolidated financial statements and accompanying notes requires that we make
estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and
liabilities as of the date of the consolidated financial statements as well as revenue and expenses during the periods reported.
We base our estimates on historical experience, where applicable, and other assumptions that we believe are reasonable under
the circumstances. Actual results may differ from our estimates under different assumptions or conditions.

There are certain critical estimates that we believe require significant judgment 1n the preparation of cur consolidated
financial statements. We consider an accounting estimate to be critical 1f:

s Ttrequires us to make an assumption because information was not available at the time or it included matters that were
highly uncertain at the time we were making the estimate; and

¢ Changes in the estimate or different estimates that we could have selected may have had a material impact on our
financial condition or results of operations.

For more information on each of these policies, see NOTE 2 — Significant Accounting Policies, in the notes to
consolidated financial statements. We discuss information about the nature and rationale for our critical accounting estimates
below.
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Accounting for Certain Merchant Revenue

We accrue the cost of certain merchant revenue based on the amount we expect to be billed by suppliers. In certamn
mstances when a supplier mvoices us for less than the cost we accrued, we generally reduce our merchant accounts payable and
the supplier costs within net revenue six months n arrears, net of an allowance, when we determine 1t 1s not probable that we
will be required to pay the supplier, based on historical experience. Actual revenue could be greater or less than the amounts
estimated due to changes in hotel billing practices or changes in traveler behavior.

Deferred Loyalty Rewards

We offer certain internally admmistered traveler loyalty programs to our customers, such as our Hotels.com Rewards
program, our Expedia Rewards program and our Orbitz Rewards program. Hotels.com Rewards offers travelers one free night
at any Hotels.com partner property after that traveler stays 10 nights, subject to certain restrictions. Expedia Rewards enables
participating travelers to earn points on all hotel, flight, package and activities made on over 40 Brand Expedia websites. Orbitz
Rewards allows travelers to earn Orbucks, the currency of Orbitz Rewards, on flights, hotels and vacation packages and
instantly redeem those Orbucks on future bookings at various hotels worldwide. As travelers accumulate points towards free
travel products, we defer the relative standalone selling price of earned points, net of expected breakage, as deferred loyalty
rewards within deferred merchant bookings on the consolidated balance sheet. In order to estimate the standalone selling price
of the underlying services on which points can be redeemed for all loyalty programs, we use an adjusted market assessment
approach and consider the redemption values expected from the traveler. We then estimate the number of rewards that will not
be redeemed based on historical activity in our members' accounts as well as statistical modeling techniques. Revenue 1s
recognized when we have satisfied our performance obligation relating to the points, that 15 when the travel service purchased
with the loyalty award is satisfied. Both the actual standalone selling price of the underlying services and ultimate redemption
rates could differ materially from our estimates due to a number of factors, including fluctuations in reward value, product
utilization and divergence from historical member behavior.

Recoverability of Goodwill and Indefinite and Definite-Lived Intangible Assets

Goodwill. We assess goodwill for impairment annually as of October 1, or more frequently, if events and circumstances
indicate impairment may have occurred. During 2020, as a result of the significant turmoil related to COVID-19, we concluded
that sufficient indicators existed to require us to perform multiple interim impairment assessments. In the evaluation of goodwill
for impairment, we typically perform a quantitative assessment and compare the fair value of the reporting unit to the carrying
value and, if applicable, record an impairment charge based on the excess of the reporting unit's carrying amount over its fair
value. Periodically, we may choose to perform a qualitative assessment, prior to performing the quantitative analysis, to
determine whether the fair value of the goodwill is more likely than not impaired.

We generally base our measurement of fair value of reporting units, except for trivago, which is a separately listed
company on the Nasdaq Global Select Market, on a blended analysis of the present value of future discounted cash flows and
market valuation approach with the exception of our standalone publicly traded subsidiary, which 1s based on market valuation.
The discounted cash flows model indicates the fair value of the reporting units based on the present value of the cash flows that
we expect the reporting units to generate in the future. Qur significant estimates in the discounted cash flows model include: our
weighted average cost of capital; long-term rate of growth and profitability of our business; and working capital effects. The
market valuation approach indicates the fair value of the business based on a comparison of the Company to comparable
publicly traded firms in similar lines of business. Our significant estimates in the market approach model include identifying
similar companies with comparable business factors such as size, growth, profitability, risk and return on investment and
assessing comparable revenue and operating income multiples in estimating the fair value of the reporting units. The fair value
estimate for the trivago reporting unit was based on trivago's stock price, a Level 1 input, adjusted for an estimated control
premuium.

We believe the weighted use of discounted cash flows and market approach is the best method for determining the fair
value of our reporting units because these are the most common valuation methodologies used within the travel and internet
industries; and the blended use of both models compensates for the inherent risks associated with either model if used on a
stand-alone basis.

In addition to measuring the fair value of our reporting units as described above, we consider the combined carrying and
fair values of our reporting units in relation to the Company’s total fair value of equity plus debt as of the assessment date. Cur
equity value assumes our fully diluted market capitalization, using either the stock price on the valuation date or the average
stock price over a range of dates around the valuation date, plus an estimated acquisition premium which is based on observable
transactions of comparable companies. The debt value is based on the highest value expected to be paid to repurchase the debt,
which can be fair value, principal or principal plus a premium depending on the terms of each debt instrument.

35

06.12.2022 kI 14:09 Brgnngysundregistrene Side 63 av 146



== Brgnngysundregistrene Arsregnskap regnskapséaret 2020 for 985573913

Indefinite-Lived Intangible Assets. We base our measurement of fair value of indefinite-lived intangible assets, which
primarily consist of trade name and trademarks, using the relief-from-royalty method. This method assumes that the trade name
and trademarks have value to the extent that their owner 1s relieved of the obligation to pay royalties for the benefits received
from them. This method requires us to estimate the future revenue for the related brands, the appropriate royalty rate and the
welighted average cost of capital.

Definite-Lived Intangible Assets. We review the carrying value of long-lived assets or asset groups to be used 1n
operations whenever events or changes in circumstances indicate that the canying amount of the assets might not be
recoverable. Factors that would necessitate an impairment assessment include a significant adverse change in the extent or
manner in which an asset 1s used, a significant adverse change in legal factors or the business climate that could affect the value
of the asset, or a significant decline in the observable market value of an asset, among others. If such facts indicate a potential
impairment, we would assess the recoverability of an asset group by determining if the carrying value of the asset group
exceeds the sum of the projected undiscounted cash flows expected to result from the use and eventual disposition of the assets
over the remaining economic life of the primary asset in the asset group. If the recoverability test indicates that the carrying
value of the asset group is not recoverable, we will estimate the fair value of the asset group using appropriate valuation
methodologies, which would typieally include an estimate of discounted cash flows. Any impairment would be measured as the
difference between the asset groups carrying amount and its estimated fair value.

The use of different estimates or assumptions in determining the fair value of our goodwill, indefinite-lived and definite-
lived intangible assets may result in different values for these assets, which could result in an impairment or, in the period in
which an impairment is recognized, could result in a materially different impairment charge.

For additional information on our goodwill and intangible asset impairments recorded in 2020, see NOTE 3 — Fair Value
Measurements in the notes to the consolidated financial statements.

Tncome Taxes

We record income taxes under the liability method. Deferred tax assets and liabilities reflect our estimation of the future
tax consequences of temporary differences between the carrying amounts of assets and liabilities for book and tax purposes. We
determine deferred income taxes based on the differences in accounting methods and timing between financial statement and
income tax reporting. Accordingly, we determine the deferred tax asset or liability for each temporary difference based on the
enacted tax rates expected to be in effect when we realize the underlying items of income and expense.

We consider many factors when assessing the likelihood of future realization of our deferred tax assets, including our
recent earnings experience by jurisdiction, expectations of future taxable income, and the carryforward periods available to us
for tax reporting purposes, as well as other relevant factors. We may establish a valuation allowance to reduce deferred tax
assets to the amount we believe 1s more likely than not to be realized. Due to inherent complexities arising from the nature of
our businesses, future changes in income tax law, tax sharing agreements or variances between our actual and anticipated
operating results, we make certain judgments and estimates. Therefore, actual income taxes could materially vary from these
estimates.All deferred mcome taxes are classified as long-term on our consolidated balance sheets.

We account for uncertain tax positions based on a two-step process of evaluating recognition and measurement criteria.
The first step assesses whether the tax position 1s more likely than not to be sustained upon examination by the tax authority,
including resolution of any appeals or litigation, based on the technical merits of the position. If the tax position meets the more
likely than not criteria, the portion of the tax benefit greater than 50% likely to be realized upon settlement with the tax
authority is recognized in the financial statements. The ultimate resolution of these tax positions may be greater or less than the
liabilities recorded.

Other Long-Term Liabilities

Various Legal and Tax Contingencies. We record liabilities to address potential exposures related to business and tax
positions we have taken that have been or could be challenged by taxing authorities. In addition, we record liabilities associated
with legal proceedings and lawsuits. These liabilities are recorded when the likelihood of payment is probable and the amounts
can be reasonably estimated. The determination for required liabilities 1s based upon analysis of each mdividual tax 1ssue, or
legal proceeding, taking into consideration the likelihood of adverse judgments and the range of possible loss. In addition, our
analysis may be based on discussions with outside legal counsel. The ultimate resolution of these potential tax exposures and
legal proceedings may be greater or less than the liabilities recorded.

Occupancy and Other Taxes. Some states and localities impose taxes (e.g. transient occupancy, accommodation tax, sales
tax and/or business privilege tax) on the use or occupancy of hotel accommodations or other traveler services. Generally, hotels
collect taxes based on the rate paid to the hotel and remit these taxes to the various tax authorities. When a customer books a
room through one of our travel services, we collect a tax recovery charge from the customer which we pay to the hotel. We
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calculate the tax recovery charge by applying the applicable tax rate supplied to us by the hotels to the amount that the hotel has
agreed to receive for the rental of the room by the consumer. In most jurisdictions, we do not collect or remit taxes, nor do we
pay taxes to the hotel operator, on the portion of the customer payment we retain. Some jurisdictions have questioned our
practice in this regard. While the applicable tax provisions vary among the jurisdictions, we generally believe that we are not
required to pay such taxes. A limited number of taxing jurisdictions have made similar claims against Vrbo for tax amounts due
on the rental amounts charged by owners of alternative accommodations properties or for taxes on Vrbo’s services. Vrbo 1s an
mtermediary between a traveler and a party renting an alternative accommeodations property and we believe 1s similarly not
liable for such taxes. We are engaged in discussions with tax authorities in various jurisdictions to resolve these issues. Some
tax authorities have brought lawsuits or have levied assessments asserting that we are required to collect and remit tax. The
ultimate reselution in all jurisdictions cannot be determined at this time. Certain jurisdictions may require us to pay tax
assessments, including occupancy and other transactional tax assessments, prior to contesting any such assessments.

We have established a reserve for the potential settlement of issues related to hotel occupancy and other tax litigation for
prior and current periods, consistent with applicable accounting principles and in light of all current facts and circumstances. A
variety of factors could affect the amount of the liability (both past and future), which factors include, but are not limited to, the
number of, and amount of revenue represented by, jurisdictions that ultimately assert a claim and prevail i assessing such
additional tax or negotiate a settlement and changes in relevant statutes.

We note that there are more than 10,000 taxing jurisdictions in the United States, and it is not feasible to analyze the
statutes, regulations and judicial and administrative rulings in every jurisdiction. Rather, we have obtained the advice of state
and local tax experts with respect to tax laws of certain states and local jurisdictions that represent a large portion of our hotel
revenue. Many of the statutes and regulations that impose these taxes were established before the emergence of the internet and
ecommerce. Certain jurisdictions have enacted, and others may enact, legislation regarding the imposition of taxes on
businesses that facilitate the booking of hotel or alternative accommodations. We continue to work with the relevant tax
authorities and legislators to clarify our obligations under new and emerging laws and regulations. We will continue to monitor
the issue closely and provide additional disclosure, as well as adjust the level of reserves, as developments warrant.
Additionally, certain of our businesses are involved 1n tax related litigation, which 1s discussed 1n Part I, Item 3, Legal
Proceedings.

New Accounting Pronouncements

For a discussion of new accounting pronouncements, see NOTE 2 — Significant Accounting Policies in the notes to
consolidated financial statements.

Occupancy and Other Taxes

We are currently involved in nine lawsuits brought by or against states, cities and counties over issues involving the
payment of hotel occupancy and other taxes. We continue to defend these lawsuits vigorously. With respect to the principal
claims in these matters, we believe that the statutes and/or ordinances at 1ssue do not apply to us or the services we provide,
namely the facilitation of travel planning and reservations, and, therefore, that we do not owe the taxes that are claimed to be
owed. We believe that the statutes and ordinances at issue generally impose occupancy and other taxes on entities that own,
operate or control hotels (or similar businesses) or furnish or provide hotel rooms or similar accommodations.

For additional information and other recent developments on these and other legal proceedings, see Part I, Ttem 3, Legal
Proceedings.

We have established a reserve for the potential settlement of 1ssues related to hotel occupancy and other tax litigation,
consistent with applicable accounting principles and in light of all current facts and circumstances, in the amount of $58 million
as of December 31, 2020 and $48 million as of December 31, 2019.

Certain jurisdictions, including without limitation the states of New York, New Jersey, North Carolina, Minnesota,
Oregon, Rhode Island, Maryland, Pennsylvania, Hawaii, Iowa, Massachusetts, Arizona, Wisconsin, Idaho, Arkansas, Indiana,
Maine, Nebraska, Vermont, the city of New York, and the District of Columbia, have enacted legislation secking to tax online
travel company services as part of sales or other taxes for hotel and/or other accommodations and/or car rental. In addition, in
certain jurisdictions, we have entered into voluntary collection agreements pursuant to which we have agreed to voluntarily
collect and remit taxes to state and/or local taxing jurisdictions. We are currently remitting taxes to a number of jurisdictions,
meluding without limitation the states of New York, New Jersey, South Carolmna, North Carolina, Minnesota, Georgia,
Wyoming, West Virginia, Oregon, Rhode Island, Montana, Maryland, Kentucky, Maine, Pennsylvania, Hawaii, lowa,
Massachusetts, Arizona, Wisconsin, Idaho, Arkansas, Indiana, Nebraska, Vermont, the city of New York and the District of
Columbia, as well as certain other jurisdictions.
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Pay-to-Play

Certam jurisdictions may assert that we are required to pay any assessed taxes prior to being allowed to contest or litigate
the applicability of the ordmances. This prepayment of contested taxes 1s referred to as “pay-to-play.” Payment of these
amounts 1s not an admission that we believe we are subject to such taxes and, even when such payments are made, we continue
to defend our position vigorously. If we prevail in the litigation, for which a pay-to-play payment was made, the jurisdiction
collecting the payment will be required to repay such amounts and also may be required to pay interest. However, any
significant pay-to-play payment or litigation loss could negatively impact our liquidity. For additional information, see
NOTE 15 — Commitments and Contingencies - Legal Proceedings - Pay-to-Play in the notes to the consolidated financial
statements.

Other Jurisdictions. We are also 1n various stages of inquiry or audit with various tax authorities, some of which,
including the City of Los Angeles regarding hotel occupancy taxes, may impose a pay-to-play requirement to challenge an
adverse inquiry or aundit result in court.

Segments

Beginning in the first quarter of 2020, we have the following reportable segments: Retail, B2B, and trivago. Our Retail
segment provides a full range of travel and advertising services to our worldwide customers through a variety of consumer
brands including: Expedia.com and Hotels.com in the United States and localized Expedia and Hotels.com websites throughout
the world, Vibo, Orbitz, Travelocity, Wotif Group, ebookers, CheapTickets, Hotwire.com, CarRentals.com, CruiseShipCenter
and Classic Vacations. Our B2B segment 1s comprised of our Expedia Business Services organization mcluding Expedia
Partner Solutions, which offers private label and co-branded products to make travel services available to travelers through
third-party company branded websites, and Egencia, a full-service travel management company that provides travel services to
businesses and their corporate customers. Our trivago segment generates advertising revenue primarily from sending referrals to
online travel companies and travel service providers from its hotel metasearch websites.

Operating Metrics

Our operating results are affected by certain metries, such as gross bookings and revenue margin, which we believe are
necessary for understanding and evaluating us. Gross bookings generally represent the total retail value of transactions booked
for ageney and merchant transactions, recorded at the time of booking reflecting the total price due for travel by travelers,
including taxes, fees and other charges, and are reduced for cancellations and refunds. Revenue margin is defined as revenue as
a percentage of gross bookings.

Gross Bookings and Revenue Margin

Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)
Gross Bookings
Gross bookings $ 3679 § 107873 $ 99,727 (66)% 8%
Revenue margin (¥ 14.1 % 112 % 113 %
(€] trivago, which is comprised of a hotel metasearch business that differs from our transaction-based websites, does not

have associated gross bookings or revenue margin. However, third-party revenue from trivago 1s included in revenue
used to calculate total revenue margin.

The decrease m worldwide gross bookmgs in 2020 compared to 2019 was driven by the COVID-19 pandemic and the
associated reduction in travel demand with declines across lodging, air and other travel products in the current year.

Revenue margin in 2020 was higher than 2019 due in part to the significant lodging cancellations, which reduced gross
bookings, creating an unusual mix of bookings and revenue in the year. Current period revenue margins are not indicative of
our future expectations.
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Results of Operations
Revenue
Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)

Revenue by Segment
Retail $ 3993 § 8,808 $ 8,389 (55)% 5 %
B2B 942 2,579 2,143 (64)% 20 %
trivago (Third-party revenue) 205 622 691 (67)% (10)%
Corporate (Bodybuilding.com) 59 58 — 4 % N/A

Total revenue 3 5,199 § 12,067 $ 11,223 (57)% 8 %

Similar to the gross bookings decline, revenue decreased 57% m 2020 compared to 2019 driven by the COVID-19
pandemic across all segments and lodging, air and other travel products.

Year Ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)

Revenue by Service Type
Lodging 3 4,051 % 8362 $ 7,597 (52)% 10 %
Air 105 869 881 (88)% (1)%
Advertising and media® 405 1,104 1,103 (63)% — %
Other 638 1,732 1,642 (63)% 5%

Total revenue $ 5199 $ 12,067 $ 11,223 (57)% 8 %
) Includes third-party revenue from trivago as well as our transaction-based websites.

Lodging revenue decreased 52% in 2020 on a 55% decrease in room nights stayed, partially offset by a 9% increase in
revenue per room night. Revenue per room night in 2020 benefited from an increase in the percentage of room nights
confributed by Vrbo, which has a higher revenue per room night than the rest of our lodging business, and transaction revenue
related to Vrbo's transition to merchant of record.

Air revenue decreased 88% in 2020 reflecting a 63% decline in tickets sold and a 67% decrease in revenue per ticket.
The decline in revenue per ticket was primarily related to a shift in product mix.

Advertising and media revenue decreased 63% mn 2020 due to declines at trivago and Expedia Group Media Solutions.

All other revenue, which mcludes car rental, msurance, destination services, fees related to our corporate travel business
and revenue related to Bodybuilding.com (during the period of our ownership of July 2019 to May 2020), decreased by 63% in
2020 resulting from declines in insurance, driven by the adverse impact of contra-revenue related to customer claims created
during COVID-19 with third-party insurance, as well as declines in car and corporate travel business revenue.

In addition to the above segment and product revenue discussion, our revenue by business model is as follows:

Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)

Revenue by Business Model
Merchant $ 3,261 $ 6,763 3 6,125 (52)% 10 %
Agency 1,267 3,882 3,701 (6N% 5%
Advertising, media and other 671 1,422 1,397 (53)% 2%

Total revenue $ 5199 § 12,067 $ 11223 (57)% B %
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The decrease in merchant revenue in 2020 was primarily due to the decrease in merchant hotel revenue driven by a
decrease in room nights stayed and lower insurance revenue, partially offset by an increase in Vrbo merchant alternative
accommodations revenue driven by Vrbo's transition to merchant of record.

The decrease in agency revenue in 2020 was primarily due to the decline in agency hotel and air as well as Vrbo agency
alternative accommeodations revenue.

Advertising, media and other decreased 53% m 2020 compared to 2019 due to declines in advertising revenue.

Cost of Revenue
Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)

Direct costs $ 1,155 $ 1,452 $ 1,270 (20)% 14 %
Perscnnel and overhead 525 625 594 (16)% 5%

Total cost of revenue $ 1,680 $ 2,077 $ 1.864 (19)% 11 %
% of revenue 323 % 172 % 16.6 %

Cost of revenue primarily consists of direct costs to support our customer operations, including our customer support and
telesales as well as fees to air ticket fulfillment vendors; credit card processing, including merchant fees, fraud and chargebacks;
and other costs, primarily including data center and cloud costs to support our websites, supplier operations, destination supply,
certain transactional level taxes, costs related to Bodybuilding.com during our period of ownership as well as related personnel
and overhead costs, including stock-based compensation.

Cost of revenue decreased $397 million durmg 2020 compared to 2019, primarily due to a decline in merchant fees
resulting from lower transaction volumes, a decline in customer service and personnel costs, and lower cloud expenses, partially
offset by higher payment processing costs related to Vrbo’s transition to merchant of record and higher bad debt reserves
related to future collection risk from the impact of COVID-19.

Selling and Marketing
Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)

Direct costs $ 1,747 $ 5,043 3 4,670 (65)% B %
Indirect costs 799 1,035 1,051 (23)% (2)%

Total selling and marketing 3 2,546 3 6,078 3 5721 (58)% 6 %
% of revenue 49.0 % 50.4 % 51.0 %

Selling and marketing expense primarily relates to direct costs, including traffic generation costs from search engines and
internet portals, television, radio and print spending, private label and affiliate program commissions, public relations and other
costs. The remainder of the expense relates to indirect costs, including personnel and related overhead in our various brands and
global supply organization as well as stock-based compensation costs.

Selling and marketing expenses decreased $3.5 billion during 2020 compared to 2019 driven by a decrease 1n direct costs
driven by a significant reduction in marketing spend starting in March 2020 and continuing throughout 2020 related to the
mmpact on travel demand from COVID-19. The decrease in indirect costs was due to lower personnel and related costs,
including lower incentive compensation costs resulting from the shift away from cash bonuses in 2020 to equity that will vest in
2021.
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Technology and Content
Year ended December 31, %0 Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)

Personnel and overhead $ 726 $ 927 3 869 (22)% 7%
Other 284 29% 253 5% 18 %

Total technology and content $ 1,010 $ 1226 $ 1,122 (18)% 9 %
% of revenue 194 % 10.2 % 10.0 %

Technology and content expense includes product development and content expense, as well as information technology
costs to support our infrastructure, back-office applications and overall monitoring and security of our networks, and 1s
principally comprised of personnel and overhead, including stock-based compensation, as well as other costs including cloud

expense and licensing and mamntenance expense.

Technology and content expense decreased $216 million for 2020 compared to 2019 primarily reflecting lower personnel

and related costs, including lower mecentive compensation costs.

General and Administrative

Year ended December 31, %0 Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)
Personnel and overhead $ 434 $ 601 3 573 (28)% 5%
Professional fees and other 163 214 201 24)% 7%
Total general and administrative 3 597 3 815 3 774 27)% 5%
% of revenue 115 % 6.8 % 6.9 %

General and administrative expense consists primarily of personnel-related costs, including our executive leadership,
finance, legal and human resource functions and related stock-based compensation, as well as fees for external professional

services.

General and admmistrative expense decreased $218 million m 2020 compared to 2019 mamly driven by lower personnel
costs, including lower incentive compensation costs, lower professional fees and lower stock-based compensation of $34
million in part due to the fourth quarter of 2019 acceleration of expense related to the departure of our former CEQ.

Depreciation and Amortization

Year ended December 31, %0 Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
(§ in millions)
Depreciation $ 739 3 712 8 676 4% 5%
Amortization of intangible assets 154 198 283 (22)% (B30)%
Total depreciation and amortization $ 893 § 910 § 959 2% (5)%

Depreciation increased $27 million in 2020 compared to 2019 due to depreciation related to our new headquarters and
higher internal-use software and website development depreciation, partially offset by lower data center depreciation.
Amortization of intangible assets decreased $44 million in 2020 compared to 2019 primarily due to the completion of
amortization related to certain intangible assets as well as the impact of definite-lived intangible impairments in the current

year.

Impairment of Goodwill and Intangible Assefs

During 2020, as a result of the significant negative impact related to the COVID-19, which has had a severe effect on the
entire global travel industry, we recognized goodwill impairment charges of $799 million as well as intangible asset impairment
charges of $175 million. See NOTE 3 — Fair Value Measurements in the notes to the consolidated financial statements for

further information.
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Legal Reserves, Occupancy Tax and Other

Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)
Legal reserves, occupancy tax and other $ (13) % 34 3 (59) (138)% N/A

Legal reserves, occupancy tax and other primarily consists of mcreases in our reserves for court decisions and the
potential and final settlement of 1ssues related to hotel occupancy and other taxes, expenses recognized related to monies paid in
advance of occupancy and other tax proceedings (“pay-to-play”) as well as certain other legal reserves.

During 2020, we recorded a $25 million gain 1n relation to a legal settlement, which was partially offset by changes in our
reserves related to occupancy and other matters.

During 2019, we received a $10 million refund of prepaid pay-to-play amounts from the State of Hawaii in connection
with the general excise tax litigation resulting in a corresponding benefit during the period, which nets down increases in
reserves for occupancy tax and other matters.

For additional information, see NOTE 15 — Commitments and Contingencies in the notes to the consolidated financial
statements.

Restructuring and Related Reorganization Charges

In late February 2020, we committed to restructuring actions intended to simplify our businesses and improve
operational efficiencies, which have resulted in headcount reductions, and, subsequently in 2020, the Company accelerated
further actions to adapt our business to the current environment. As a result, we recognized $231 million in restructuring and
related reorganization charges during 2020. Based on current plans, which are subject to change, we expect total reorganization
charges in 2021 of approximately $60 million. However, we continue to actively evaluate additional cost reduction efforts and
should we make decisions in future periods to take funrther actions we will incur additional reorgamzation charges.

We also engaged 1n certain smaller scale restructure actions in 2019 to centralize and migrate certain operational
functions and systems, for which we recognized $24 million in restructuring and related reorganization charges during 2019,
which were primarily related to severance, benefits and professional fees.

Operating Income (Loss)
Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)
Operating imcome (loss) $ (2719 $ 903 $ 714 N/A 26 %
% of revenue (52.3)% 7.5% 6.4 %

In 2020, we had operating loss of $2.7 billion compared to operating income of $903 million in 2019 primarily due to
significant declining revenue in 2020 resulting from the COVID-19 pandemic as well as the goodwill and intangible
impairments and restructure charges mentioned above.

Adjusted EBITDA by Segment

Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)
Retail $ 254 % 2,121 § 2,088 (88)% 2%
B2B (208) 447 341 N/A 31 %
trivago (14 85 16 N/A 447 %
Unallocated overhead costs (Corporate)(l) (400) (519) (475) 23)% 9 %
Total Adjusted EBITDA® $ (368) $ 2,134 § 1,970 N/A 8 %

1) Includes immaterial operating results of Bodybuilding.com subsequent to our acquisition in July 2019 through its sale
m May 2020.
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2 Adjusted EBITDA is a non-GAAP measure. See "Definition and Reconciliation of Adjusted EBITDA" below for more
information.

Adjusted EBITDA is our primary segment operating metric. See NOTE 19 — Segment Information in the notes to the
consolidated financial statements for additional information on intersegment transactions, unallocated overhead costs and for a
reconciliation of Adjusted EBITDA by segment to net mcome (loss) attributable to Expedia Group, Ine. for the periods
presented above.

Our Retail, B2B and trivago segment Adjusted EBITDA significantly declined during 2020, compared to 2019, resulting
from impacts of the COVID-19 pandemic, which drove meaningful revenue declines, partially offset by a decline in direct sales
and marketing expense as a percent of revenue. Unallocated overhead costs decreased $119 million during 2020 primarily due
to lower general and administrative expenses.

Retail Adjusted EBITDA 1ncreased $33 million during 2019, compared to 2018 primarily due to an increase in revenue,
partially offset by higher operating expenses, including an increase in direct sales and marketing expense.

B2B Adjusted EBITDA increased $106 million during 2019, compared to 2018 primarily due to an increase in revenue as
well as leverage on operating expenses.

trivago Adjusted EBITDA mereased $69 million during 2019, compared to 2018. Beginming late in the second quarter of
2018, trivago started focusing on 1mproved profitability and made significant reductions 1n its advertising spend as a result of
this increased focus on reducing operating expenditures. The negative marketing spend adversely impacted revenue growth,
while benefiting profitability. This trend continued in 2019.

Unallocated overhead costs increased $44 million during 2019, compared to 2018 primarily due to higher general and
admimistrative expenses as well as technology expenses.

Interest Income and Expense

Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
($ in millions)
Interest income $ 18 $ 59 $ 71 (69)% (17)%
Interest expense (360) (173) (150) 108 % (9%

Interest income decreased m 2020 compared to 2019 as a result of lower rates of retum.

Interest expense increased m 2020 compared to 2019 as a result of additional interest on the $1.25 billion senior
unsecured notes issued in September 2019, the $2.75 billion senior unsecured notes 1ssued in May 2020, the $1.25 billion senior
unsecured notes issued in July 2020 as well as inferest expense on our outstanding revolving credit facility amounts during
2020.

Other, Net

Other, net is comprised of the following:

Year ended December 31,

2020 2019 2018
(In millions)y
Foreign exchange rate gains (losses), net $ 71 8 B4 % 3
Gains (losses) on minority equity investments, net (142) 8 (111)
Loss on sale of businesses, net (13) — —
Other 6) 12 )
Total other, net $ 90) $ (14 $ (110)

During 2020, losses on minority equity investments, net included $134 million of impairment losses related to a minority
investment as well as $6 million of mark-to-market losses related to our publicly traded marketable equity investment,
Despegar. See NOTE 3 — Fair Value Measurements in the notes to the consolidated financial statements for further
information.
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Provision for Income Taxes

Year ended December 31, % Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
(§ in millions)
Provision for income taxes 3 “423) 3 203 3 87 N/A 131 %
Effective tax rate 13.4 % 26.2 % 18.1 %

Our effective tax rate for 2020 was lower than the 21% federal statutory income tax rate due to valuation allowances and
nondeductible impairments measured against a pre-tax loss. Our effective tax rate for 2019 was higher than the 21% federal
statutory income tax rate due to state income taxes, foreign income taxed at higher than the federal statutory tax rate, as well as
losses m foreign jurisdictions for which we do not record a tax benefit.

We are subject to taxation in the United States and foreign jurisdictions. Our mcome tax filings are regularly examined by
federal, state and foreign tax authorities. During the fourth quarter of 2019, the Internal Revenue Service (“TRS”) issued final
adjustments related to transfer pricing with our foreign subsidiaries for our 2011 to 2013 tax years. The proposed adjustments
would increase our U.S. taxable income by $696 million, which would result in federal tax of approximately $244 million,
subject to interest. We do not agree with the position of the IRS. We filed a protest with the IRS for our 2011 to 2013 tax years
and Appeals returned our case to Exam for further review. We are also under examination by the IRS for our 2014 to 2016 tax
years. Subsequent years remain open to examination by the IRS. We do not anticipate a significant impact to our gross
unrecognized tax benefits within the next 12 months related to these years.

For additional information, see NOTE 10 — Income Taxes in the notes to the consolidated financial statements.

Definition and Reconciliation of Adjusted EBITDA

We report Adjusted EBITDA as a supplemental measure to U.S. generally accepted accounting principles ("GAAP").
Adjusted EBITDA is among the primary metrics by which management evaluates the performance of the business and on
which internal budgets are based. Management believes that investors should have access to the same set of tools that
management uses to analyze our results. This non-GAAP measure should be considered i addition to results prepared in
accordance with GAAP, but should not be considered a substitute for or superior to GAAP. Adjusted EBITDA has certain
limitations i that it does not take into account the impact of certain expenses to our consolidated statements of operations. We
endeavor to compensate for the lumitation of the non-GAAP measure presented by also providing the most directly comparable
GAAP measure and a description of the reconeiling items and adjustments to derive the non-GAAP measure. Adjusted
EBITDA also excludes certain items related to transactional tax matters, which may ultimately be settled in cash, and we urge
investors to review the detailed disclosure regarding these matters included above, in the Legal Proceedings section, as well as
the notes to the financial statements. The non-GAAP financial measure used by the Company may be calculated differently
from, and therefore may not be comparable to, similarly titled measures used by other companies.

Adjusted EBITDA is defined as net income (loss) attributable to Expedia Group, Inc. adjusted for (1) net income (loss)
attributable to non-controlling interests; (2) provision for income taxes; (3) total other expenses, net; (4) stock-based
compensation expense, including compensation expense related to certain subsidiary equity plans; (5) acquisition-related
mpacts, including (1) amortization of intangible assets and goodwill and intangible asset impanment, (i) gamns (losses)
recognized on changes in the value of contingent consideration arrangements, if any, and (1) upfront consideration paid to
settle employee compensation plans of the acquiree, 1f any; (6) certain other items, including restructuring; (7) items mmcluded
legal reserves, occupancy tax and other; (8) that portion of gains (losses) on revenue hedging activities that are included in
other, net that relate to revenue recognized in the period; and (9) depreciation.

The above items are excluded from our Adjusted EBITDA measure because these items are noncash in nature, or because
the amount and timing of these items 1is unpredictable, not driven by core operating results and renders comparisons with prior
periods and competitors less meaningful. We believe Adjusted EBITDA is a useful measure for analysts and investors to
evaluate our future on-going performance as this measure allows a more meaningful comparison of our performance and
projected cash eamings with our historical results from prior periods and to the results of our competitors. Moreover, our
management uses this measure mternally to evaluate the performance of our busimmess as a whole and our individual business
segments. In addition, we believe that by excluding certain items, such as stock-based compensation and acquisition-related
mpacts, Adjusted EBITDA corresponds more closely to the cash operating income generated from our business and allows
investors to gain an understanding of the factors and trends affecting the ongoing cash earnings capabilities of our business,
from which capital investments are made and debt is serviced.
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The reconciliation of net income (loss) attributable to Expedia Group, Inc. to Adjusted EBITDA is as follows:

Year ended December 31,

2020 2019 2018
(In millions)
Net income (loss) attributable to Expedia Group, Inc. $ (2.612) $ 565 $ 406
Net income (loss) attributable to non-controlling interests 116) 7 ®)
Provision for income taxes (423) 203 87
Total other expense, net 432 128 229
Operating mcome (loss) 2,719 903 714
Gain (loss) on revenue hedges related to revenue recognized 61 22 25
Restructuring and related reorganization charges 231 24 —
Legal reserves, occupancy tax and other (13) 34 59
Stock-based compensation 205 241 203
Depreciation and amortization 893 910 959
Impairment of goodwill 799 — 86
Impairment of intangible assets 175 — 42
Adjusted EBITDA $ (368) § 2,134 % 1,970

Financial Position, Liquidity and Capital Resources

Our principal sources of liquidity are typically cash flows generated from operations, cash available under our revolving
credit facilities as well as our cash and cash equivalents and short-term investment balances, which were $3.4 billion and $3.8
billion at December 31, 2020 and 2019.

As of December 31, 2020, the total cash and cash equivalents and short-term investments held outside the United States
was $958 million ($677 million in wholly-owned foreign subsidiaries and $281 million in majority-owned subsidiaries). The
amount of undistributed earnings in foreign subsidiaries where the foreign subsidiary has or will invest undistributed earnings
indefinitely outside of the Unites States, and for which future distributions could be taxable, was $85 million as of
December 31, 2020. The unrecognized deferred tax liability related to the U.S. federal income tax consequences of these
earnings was $22 million as of December 31, 2020.

Managing our balance sheet prudently and mamtaining appropriate Liquidity are hugh priorities during the current
COVID-19 pandemic. In order to best position the Company to navigate our current working capital challenges and depressed
revenue throughout 2020, we have taken a number of actions to bolster our liquidity and preserve financial flexibility,
including:

« Suspension of Share Repurchases. We have not repurchased any shares since our earnings call on February 13, 2020,

and have suspended fiture share repurchases.

s Suspension of Quarterly Dividends. We do not expect to declare quarterly dividends on our common stock, at least
until the current economic and operating environment improves.

«  Private Equity Investment. On April 23, 2020, we entered into an investment agreement with AP Fort Holdings, L.P.,
an affiliate of Apollo Global Management, Inc., and an investment agreement with SLP Fort Aggregator TI, I..P. and
SLP V Fort Holdings TI, 1..P., affiliates of Silver Lake Group, I.1..C., 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 transaction was completed on May 5, 2020.

s Senior Notes Issuances. On May 5, 2020, we privately placed $2 billion of unsecured 6.250% senior notes that are due
n May 2025 (the “6.25% Notes™) and $750 million of unsecured 7.000% senior notes due May 2025 (the “7.0%
Notes”, and, together with the 6.25% Notes, the “6.25% and 7.0% Notes™). The 7.0% notes have certain redemption
provisions starting with the second anniversary of the 1ssuance. The 6.25% and 7.0 % Notes were 1ssued at a price of
100% of the aggregate principal amount. Interest 1s payable semi-annually 1n arrears m May and November of each
year, beginning November 1, 2020. We have used and will continue to use the net proceeds of this offering for general
corporate purposes, which included, but was not limited to, the repayment or redemption of our 5.95% senior notes in
August 2020.
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On July 14, 2020, we privately placed $500 million of unsecured 3.600% senior notes due December 2023 (the “3.6%
Notes™) and $750 million of unsecured 4.625% senior notes due August 2027 (the “4.625% Notes” and, together with
the 3.6% Notes, the “3.6% and 4.625% Notes™). The 3.6% Notes were 1ssued at a price of 99.922% of the aggregate
principal amount. Interest is payable on the 3.6% Notes semi-annually in arrears in June and December of each year,
beginning December 15, 2020. The 4.625% Notes were issued at a price of 99.957% of the aggregate principal
amount. Interest is payable on the 4.625% Notes semi-annually in arrears in February and August of each year,
beginming February 1, 2021. We expect to use the net proceeds to redeem outstanding shares of our 9.5% Series A
Preferred Stock after May 5, 2021, when the redemption premium is scheduled to decrease. Depending on business,
liquidity and other trends or conditions, however, we may elect to use all or part of the proceeds for other general
corporate purposes, which may include repaying, prepaying, redeeming or repurchasing other indebtedness in lieu of
or pending such redemption.

«  Revolving Credit Facility Updates. During March 2020, we increased our cash on hand by borrowing $1.9 billion
under our then existing $2 billion revolving credit facility. This existing revolving credit facility was subsequently
amended in May 2020 in connection with the issuance of the 6.25% and 7.0% Notes and private placement transaction,
to, among other things, provide additional flexibility under pliable covenant provisions with the amended facility
mitially totaling $2 billion and mature on May 31, 2023 (“Amended Credit Facility™).

Pursuant to the terms of Amended Credit Facility, in early August 2020, we entered into a foreign credit facility with a
group of lenders (“Foreign Credit Facility™) with aggregate commitments which total $855 million, and maturing on
May 31, 2023. Substantially concurrently with the establishment of the Foreign Credit Facility, the Company reduced
commitments under the Amended Credit Facility in an amount equal to $855 million and prepaid indebtedness under
the Amended Credit Facility in an amount equal to $772 million, which was then outstanding under the Foreign Credit
Facility.

In August 2020, we repaid the outstanding amount of $772 million on the Foreign Credit Facility as well as $478
million under the Amended Credit Facility. In December 2020, we repaid the remaining amount outstanding under the
Amended Credit Facility. As of December 31, 2020, there were no borrowings outstanding under either facility.

Our credit ratings are periodically reviewed by rating agencies. As of December 31, 2020, Moody’s rating was Baa3 with
an outlook of “negative,” S&P’s rating was BBB- with an outlook of “negative” and Fitch’s rating was BBB- with an outlook
of “negative.” April 2020 rating agency downgrades were in connection with the severe disruption to global travel caused by
the COVID-19 pandemic. Changes in our operating results, cash flows, financial position, capital structure, financial policy or
capital allocations to share repurchase, dividends, investments and acquisitions could impact the ratings assigned by the various
rating agencies. Should our credit ratings be adjusted downward, we may mcur higher costs to borrow and/or limited access to
capital markets and interest rates on the 6.25% and 7.0% Notes 1ssued in May 2020 as well as on the 3.6% and 4.625% 1ssued
m July 2020 will increase, which could have a material impact on our financial condition and results of operations.

As of December 31, 2020, we were 1n compliance with the covenants and conditions 1n our revolving credit facilities and
outstanding debt as detailed in NOTE 7 — Debt in the notes to the consolidated financial statements.

Under the merchant model, we receive cash from travelers at the time of booking and we record these amounts on our
consolidated balance sheets as deferred merchant bookings. We pay our airline suppliers related to these merchant model
bookings generally within a few weeks after completing the transaction. For most other merchant bookings, which is primarily
our merchant lodging business, we generally pay after the travelers’ use and, in some cases, subsequent billing from the hotel
suppliers. Therefore, generally we receive cash from the traveler prior to paying our supplier, and this operating cycle
represents a working capital source of cash to us. Typically, the seasonal fluctuations in our merchant hotel bookings have
affected the timing of our annual cash flows. Generally, during the first half of the year, hotel bookings have traditionally
exceeded stays, resulting in much higher cash flow related to working capital. During the second half of the year, this pattern
typically reverses and cash flows are typically negative. With the impacts of the COVID-19 pandemic, including the high
degree of cancellations and customer refunds, particularly during the first half of the year, and the lower new bookings in the
merchant business model, these seasonal influences and the working capital source of cash to us has been significantly
disrupted resulting in the Company experiencing unfavorable working capital trends and material negative cash flow in the first
half of 2020 with the negative cash flow moderating as booking trends improved and cancellations stabilized during the second
half of 2020. The full duration and total impact of COVID-19, and how the recovery will unfold, remains difficult to predict.
We expect cash flow to remain negative until the decline in new merchant bookings improves further with cancellations either
remaining stable or moderating further. In addition, we are experiencing much shorter booking windows in our lodging
businesses, which could also impact the seasonality of our working capital and cash flow.

Prior to COVID-19, we embarked on an ambitious cost reduction initiative to simplify the organization and increase
efficiency. 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 and continue to improve our long-term cost structure. In addition, certain capital
expenditures were deferred, including temporarily halting construction on several real estate projects. After temporarily halting
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construction on our new headquarters during the initial quarantine order, we restarted construction. We expect to spend
approximately $900 million in total for the project. Of the total, approximately $850 million was spent between 2016 and 2020.
Due to the delays related to COVID-19, we now expect the project to be complete in the first half of 2021.

Our cash flows are as follows:

Year ended December 31, § Change
2020 2019 2018 2020 vs 2019 2019 vs 2018
(In millions)

Cash provided by (used in) operations:

Operating activities 3 (3.834) $ 2,767 $ 1975 % (6,601) $ 792

Investing activities (263) (1,553) (559) 1,290 (994)

Financing activities 4,077 175 (1,489) 3,802 1,664
Effect of foreign exchange rate changes on 61 3 (139) 58 142

cash and cash equivalents

In 2020, net cash used mn operating activities was $3.8 billion compared to cash provided by operating activities of $2.8
billion for 2019. Impacts from the COVID-19 pandemic have resulted 1n a significant use of cash to fund working capital
changes and operating losses in 2020 compared to a 2019 cash benefit from working capital. The largest driver of the swing in
working capital relates to a significant use of cash for deferred merchant bookings as refunds for cancelled bookings exceeded
new bookings compared to an increase from deferred merchant bookings in the prior year period.

In 2020, $1.3 billion less cash was used in investing activities primarily due to net sales of investments of $476 million in
2020 compared to net purchases of investments of $494 million m 2019 as well as lower current year capital expenditures,
mcluding lower spend on our corporate headquarters.

Cash provided by financing activities in 2020 primarily included $3.9 billion of net proceeds from the issuance of senior
notes issued in May and July 2020, $1.1 billion of net proceeds from our private equity issuance, as well as $319 million of
proceeds from the exercise of options and employee stock purchase plans. These sources of cash were partially offset by the
August 2020 repayment of $750 million of 5.95% Notes, cash paid to acquire shares of $425 million, including the repurchased
shares in the first quarter of 2020 and treasury stock activity related to the vesting of equity instruments, and cash dividend
payments of $123 million. Cash provided by fmancing activities in 2019 primarily included $1.2 billion of net proceeds for the
issuance of the 3.25% Notes in September 2019 as well as $301 million of proceeds from the exercise of options and employee
stock purchase plans, partially offset by $400 million payment of debt assumed in the Liberty Expedia transaction, cash
dividend payments of $195 million and cash paid to acquire shares of $743 million, ncluding the repurchased shares under the
authorization discussed below as well as $24 million for repurchases with respect to the Liberty Expedia Holdings transaction.

During 2019, 2012, 2010, and 2006, our Board of Directors, or the Executive Committee, acting on behalf of the Board
of Directors, authorized a repurchase of up to 20 million outstanding shares of our common stock in each of the respective
years, during 2018 authorized a repurchase of up to 15 million shares of our common stock and during 2015 authorized a
repurchase of up to 10 mullion shares of our commeon stock for a total of 105 million shares. Shares repurchased under the
authorized programs were as follows:

Year ended December 31,

2020 2019 2018
Number of shares repurchased 3.4 million 5.6 million 7.7 million
Average price per share $ 10988 % 12272 % 117.02
Total cost of repurchases (in millions)™ $ 370§ 683 § 903

(@) Amount excludes transaction costs.

As of December 31, 2020, there were approximately 23.3 million shares remaining under the 2018 and 2019 repurchase
authorizations. There is no fixed termination date for the repurchases.

Our common stock dividend was $0.34 per share for the first quarter of 2020, $1.32 per share for 2019 and $1.24 per
share for 2018. See NOTE 11 — Capital Stock in the notes to consolidated financial statements for a detail of the quarterly
dividend payments by year. In addition, during 2020, we paid $75 million (or $62.47 per share of Series A Prefemred Stock) of
dividends on the Series A Preferred Stock. The Company does not expect to make future quarterly dividend payments on our
commmon stock, at least until the current economic and operating environment improves. Future declarations of dividends are
subject to final determination by our Board of Directors.
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Foreign exchange rate changes resulted in increases of our cash balances denominated in foreign currency in 2020 of $61
million reflecting a net appreciation in foreign currencies related to the U.S. dollar during the year. Foreign exchange rate
changes resulted in an immaterial increase of our cash balances denominated in foreign currency in 2019 of $3 million.

In our opinion, available cash, funds from operations and available borrowings will provide sufficient capital resources to
meet our foreseeable liquidity needs. There can be no assurance, however, that the cost of availability of future borrowings,
meluding refinancing, if any, will be available on terms acceptable to us.

Summarized Financial Information for Guarantors and the Issuer of Guaranteed Securifies

Summarized financial information of Expedia Group, Inc. (the “Parent”) and our subsidiaries that are guarantors of our
debt facility and instruments (the “Guarantor Subsidiaries”) is shown below on a combined basis as the “Obligor Group.” The
debt facility and imstruments are guaranteed by certain of our wholly-owned domestic subsidiaries and rank equally in right of
payment with all of our existing and future unsecured and unsubordinated obligations. The guarantees are full, unconditional,
joint and several with the exception of certain customary automatic subsidiary release provisions. In this summarized financial
mformation of the Obligor Group, all intercompany balances and transactions between the Parent and Guarantor Subsidiaries
have been eliminated and all information excludes subsidiaries that are not 1ssuers or guarantors of our debt facility and
mstruments, including earnings from and investments m these entities.

December 31, 2020

(In millions)
Combined Balance Sheets Information:
Current Assets @ $ 5,076
Non-Current Assets 10,245
Current Liabilities 4,595
Non-Current Liabilities 8,804
Series A Preferred Stock 1,022
Year Ended

December 31, 2020

Combined Statements of Operations Information:

Revenue $ 4,229
Operating income (loss) @ (1,884)
Net mcome (loss) (1,890)
Net mcome (loss) attributable to Obligors (1,965)
) Current assets include intercompany receivables with non-guarantors of $1.2 billion as of December 31, 2020.
@) Operating income (loss) includes intercompany expenses with non-guarantors of $600 million for the year ended
December 31, 2020.

Contractual Obligations and Commercial Commitments

The following table presents our material contractual obligations and commercial commitments as of December 31, 2020:

By Period
Total L;s; et:ﬁn 1to3 years 3 to 5 years Mso ;:;l;gn
(In millions)
Senior notes debt @ $ 10550 § 378§ 2,036 % 3,909 § 4,227
Operating leases, including imputed interest @ 750 147 161 123 289
Purchase obligations & 1,042 551 452 39 —
Guarantees 59 59 — — —
Letters of credit @ 32 24 5 — 3
Total® $ 12433 § 1,159 % 2684 3 4071 3% 4,519

(@)} Our 2.5% Notes, 3.6% Notes, 4.5% Notes, 6.25% Notes, 7.0% Notes, 5.0% Notes, 4. 625% Notes, 3.8% and 3.25%
Notes include interest payments through maturity in 2022, 2023, 2024, 2025, 2025, 2026, 2027, 2028 and 2030
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respectively, based on the stated fixed rates. For the 2.5% Notes, the December 31, 2020 Euro exchange rate was used
to convert the Euro 650 million to U.S. Dollars and calculate the related U.S. Dollar interest payments.

2 Operating lease obligations include leases for office space and data centers. Certain leases contain periodic rent
escalation adjustments and renewal options. Lease obligations expire at various dates with the latest maturity in 2038.
3) Our purchase obligations represent the minimum obligations we have under agreements with certain of our vendors and

marketing partners. These mmimum obligations are less than our projected use for those periods. Payments may be
more than the mmmum obligations based on actual use.

“@) Guarantees and L.OCs are commitments that represent funding responsibilities that may require our performance in the
event of third-party demands or contingent events. We use our stand-by LOCs primarily for certain regulatory purposes
as well as to secure payment for hotel room transactions to particular hotel properties. Of the outstanding balance of our
stand-by LOCs, $13 million directly reduces the amount available to us from our revolving credit facilities. The LOC
amounts in the above table represent the amount of commitment expiration per period. In addition, we provide a
guarantee to the aviation authorities of certain foreign countries to protect against potential non-delivery of our
packaged travel services sold within those countries. These countries hold all travel agents and tour companies to the
same standard. Our guarantees also include bonds relating to tax assessments that we are contesting and certain surety
bonds related to various company performance obligations.

5) Excludes $282 million of net unrecognized tax benefits for which we cannot make a reasonably reliable estimate of the
amount and period of payment.

Other than the items described above, we do not have any off-balance sheet arrangements as of December 31, 2020.

Certain Relationships and Related Party Transactions

For a discussion of certain relationships and related party transactions, see NOTE 17 — Liberty Expedia Holdings
Transaction and NOTE 18 — Related Party Transactions in the notes to the consolidated financial statements.

Part11. Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Market Risk Management

Market risk is the potential loss from adverse changes in interest rates, foreign exchange rates and market prices. Our
exposure to market risk includes our long-term debt, cur revolving credit facilities, derivative instruments and cash and cash
equivalents, accounts receivable, intercompany receivables, investments, merchant accounts payable and deferred merchant
bookings denominated in foreign currencies. We manage our exposure to these risks through established policies and
procedures. Our objective 1s to mitigate potential ncome statement, cash flow and market exposures from changes in interest
and foreign exchange rates.

Interest Kate Risk

In August 2014, we 1ssued $500 million senior unsecured notes with a fixed rate of 4.5%. In June 2015, we 1ssued Euro
650 million of senior unsecured notes with a fixed rate of 2.5%. (See “Foreign Exchange Risk” below for further discussion or
our 2.5% Notes.) In December 2015, we 1ssued $750 million of senior unsecured notes with a fixed rate of 5.0%. In September
2017, we issued $1 billion of senior unsecured notes with a fixed rate of 3.8%. In September 2019, we issued $1.25 billion of
senior unsecured notes with a fixed rate of 3.25%. In May 2020, we privately placed $2 billion of senior unsecured notes due
May 2025 that bear interest at 6.25% and $750 million of senior unsecured notes due May 2025 that bear interest at 7.0%. In
July 2020, we privately placed $500 million of senior unsecured notes due December 2023 that bear interest at 3.6% and $750
million of senior unsecured notes due August 2027 that bear interest at 4.625%. As a result, if market interest rates decline, our
required payments will exceed those based on market rates. Additionally, the senior unsecured notes issued in May and July
2020 are subject to interest rate adjustments should our credit ratings be adjusted downwards, which would result in mereased
mterest expense in the future. The total estimated fair value of our Notes was approxmmately $9.1 billion and $5.1 billion as of
December 31, 2020 and December 31, 2019. The fair value was determined based on quoted market prices in less active
markets and 1s categorized according as Level 2 in the fair value hierarchy. A 50 basis point increase or decrease in interest
rates would decrease or increase the fair value of our Notes by approximately $191 million.

We maintain revolving credit facilities of $2 billion, which bear mnterest based on market rates plus a spread determined
by our credit ratings and/or certain financial metrics. Because our interest rate is tied to a market rate, we will be susceptible to
fluctuations in interest rates if, consistent with our practice to date, we do not hedge the interest rate exposure arising from any
borrowings under our revolving credit facilities. While we had borrowings outstanding during 2020, as of December 31, 2020,
consistent with December 31, 2019, we had no revolving credit facilities borrowings outstanding.
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Foreign Exchange Risk

We conduct business in certain international markets, primarily in Australia, Canada, China, the United Kingdom, and the
European Union. Because we operate in international markets, we have exposure to different economic climates, political
arenas, tax systems and regulations that could affect foreign exchange rates. Our primary exposure to foreign currency risk
relates to transacting in foreign currency and recording the activity in 1.8, dollars. Changes in exchange rates between the
U.S. dollar and these other currencies will result in transaction gains or losses, which we recognize in our consolidated
statements of operations.

To the extent practicable, we minimize our foreign currency exposures by maintaining natural hedges between our
current assets and current liabilities in similarly denominated foreign currencies. Additionally, we use foreign currency forward
contracts to economically hedge certain merchant revenue exposures, foreign denominated liabilities related to certain of our
lovalty programs and our other foreign currency-denominated operating liabilities. These instruments are typically short-term
and are recorded at fair value with gains and losses recorded in other, net. As of December 31, 2020 and 2019, we had a net
forward liability of $14 mullion and $8 million, respectively, included in accrued expenses and other current liabilities. We may
enter into additional foreign exchange derivative contracts or other economic hedges in the future. Qur goal in managing our
foreign exchange risk is to reduce to the extent practicable our potential exposure to the changes that exchange rates might have
on our earnings, cash flows and financial position. We make a number of estimates in conducting hedging activities including
in some cases the level of future bookings, cancellations, refunds, customer stay patterns and payments in foreign currencies. In
the event those estimates differ significantly from actual results, we could experience greater volatility as a result of our hedges.

In June 2015, we issued Euro 650 million of registered senior unsecured notes that are due in June 2022 and bear interest
at 2.5%. The aggregate principal value of the 2.5% Notes 1s designated as a hedge of our net investment in certam Euro
functional currency subsidiaries. The notes are measured at Euro to U.S. Dollar exchange rates at each balance sheet date and
transaction gains or losses due to changes 1n rates are recorded 1 accumulated other comprehensive meome (loss). The Euro-
denominated net assets of these subsidiaries are translated into U.S. Dollars at each balance sheet date, with effects of foreign
currency changes also reported in accumulated other comprehensive income (loss). Since the notional amount of the recorded
Euro-denominated debt is less than the notional amount of our net investment, we do not expect to incur any ineffectiveness on
this hedge.

Future net transaction gains and losses are inherently difficult to predict as they are reliant on how the multiple currencies
in which we transact fluctuate in relation to the U.S. dollar, the relative composition and denomination of current assets and
liabilities each period, and our effectiveness at forecasting and managing, through balance sheet netting or the use of denvative
confracts, such exposures. As an example, 1f the foreign currencies 1n which we hold net asset balances were to all weaken 10%
against the U.S. dollar and foreign cumrencies in which we hold net liability balances were to all strengthen 10% against the
U.S. dollar, we would recognize foreign exchange losses of approximately $5 million based on our foreign currency forward
positions (including the impact of forward positions economically hedging our merchant revenue exposures) and the net asset
or liability balances of our foreign denominated cash and cash equivalents, accounts receivable, deferred merchant bookings
and merchant accounts payable balances as of December 31, 2020. As the net composition of these balances fluctuate
frequently, even daily, as do foreign exchange rates, the example loss could be compounded or reduced significantly within a
given period.

During 2020, 2019 and 2018, we recorded net foreign exchange rate gains of approxmmately $71 million ($2 million gain
excluding the contracts economically hedging our forecasted merchant revenue), net foreign exchange rate losses of
approxmnately $34 million ($34 mullion loss excluding the contracts economically hedging our forecasted merchant revenue)
and net foreign exchange rate gains of approximately $3 million (338 million loss excluding the contracts economically
hedging our forecasted merchant revenue). As we increase our operations in international markets, our exposure to fluctuations
in foreign currency exchange rates increases. The economic impact to us of foreign currency exchange rate movements 1s linked
to variability in real growth, inflation, interest rates, governmental actions and other factors. These changes, if material, could
cause us to adjust our financing and operating strategies.

Part 11. Item 8. Consolidated Financial Statements and Supplementary Data

The Consolidated Financial Statements and Schedule listed in the Index to Financial Statements, Schedules and Exhibits
on page F-1 are filed as part of this report.

Part I1. Item 9. Changes in and Disagreements with Accountants en Accounting and Financial Disclosure

None.
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Part I1. Item 9A. Controls and Procedures
Changes in Internal Control over Financial Reporting.

There were no changes to our internal control over financial reporting that occurred during the quarter ended
December 31, 2020 that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.

Evaluation of Disclosure Controls and Procedures.

As required by Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), our
management, including our Chairman and Senior Executive, Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the
Exchange Act). Based upon that evaluation, our Chairman and Senior Executive, Chief Executive Officer and Chief Financial
Officer concluded that, as of the end of the period covered by this report, our disclosure controls and procedures were effective.

Management’s Report on Internal Control over Financial Reporting.

Our management 1s responsible for establishing and mamtaining adequate internal control over financial reporting, as
defined in Rule 13a-15(f) of the Exchange Act. Internal control over financial reporting is a process to provide reasonable
assurance regarding the reliability of our financial reporting for external purposes in accordance with accounting principles
generally accepted in the United States of America. Management conducted an evaluation of the effectiveness of our internal
control over financial reporting based on the criteria for effective control over financial reporting described in Internal
Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.
Based on this evaluation, management has concluded that, as of December 31, 2020, the Company’s internal control over
financial reporting was effective. Management has reviewed its assessment with the Audit Committee. Emst & Young, LLP, an
mdependent registered public accounting firm, has audited the effectiveness of our nternal control over finaneial reporting as of
December 31, 2020, as stated 1n theiwr report which 1s included below.

Limitations on Controls.

Management does not expect that our disclosure controls and procedures or our internal control over financial reporting
will prevent or detect all error and fraud. Any control system, no matter how well designed and operated, is based upon certain
assumptions and can provide only reasonable, not absolute, assurance that its objectives will be met. Further, no evaluation of
contfrols can provide absolute assurance that misstatements due to error or fraud will not ocecur or that all control 1ssues and
mstances of fraud, if any, within the Company have been detected.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Expedia Group, Inc.
Opinion on Internal Contrel Over Financial Reporting

We have audited Expedia Group, Inc.’s internal control over financial reporting as of December 31, 2020, based on criteria
established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework) (the COSO criteria). In our opinion, Expedia Group, Inc. (the Company) maintained, in all
material respects, effective internal control over financial reporting as of December 31, 2020, based on the COSQO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the consolidated balance sheets of the Company as of December 31, 2020 and 2019, the related consolidated
statements of operations, comprehensive income, changes in stockholders’ equity and cash flows for each of the three years in
the period ended December 31, 2020, and the related notes and our report dated February 11, 2021 expressed an unqualified
opinion thereon.

Basis for Opinion

The Company’s management 1s responsible for mamtaining effective mternal control over financial reporting and for 1ts
assessment of the effectiveness of internal control over financial reporting included in the accompanying Management’s Report
on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control
over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be
mdependent with respect to the Company in accordance with the U.S. federal secunities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in aceordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all
material respects.

Cur audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and
performing such other procedures as we considered necessary in the ercumstances. We believe that our audit provides a
reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become nadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/Ernst & Young LLP
Seattle, Washington

February 11, 2021

52

06.12.2022 kI 14:09 Brgnngysundregistrene Side 80 av 146



Brgnngysundregistrene Arsregnskap regnskapséaret 2020 for 985573913

PartI1. Item 9B. Other Information

None.

Part IT1.

We are incorporating by reference the information required by Part ITT of this report on Form 10-K from our proxy
statement relating to our 2021 annual meeting of stockholders (the “2021 Proxy Statement™), which will be filed with the
Securities and Exchange Commission within 120 days after the end of our fiscal year ended December 31, 2020.

PartI11. Item 10. Directors, Executive Officers and Corporate Governance

The information required by this item is included under the captions “Election of Directors — Nominees,” “Election of
Directors — Board Meetings and Committees,” “Information Concerning Executive Officers” and “Section 16(a) Beneficial
Ownership Reporting Compliance” in the 2021 Proxy Statement and incorporated herein by reference.

PartI11. Item 11. Executive Compensation

The information required by this item is included under the captions “Election of Directors —Compensation of Non-
Employee Directors,” “Election of Directors — Compensation Committee Interlocks and Insider Participation,” “Compensation
Discussion and Analysis,” “Compensation Committee Report” and “Executive Compensation” in the 2021 Proxy Statement and
incorporated herein by reference.

Part III. Ttem 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this item is included under the captions “Security Ownership of Certain Beneficial Owners
and Management” and “Equity Compensation Plan Information™ in the 2021 Proxy Statement and incorporated herein by
reference.

PartI11. Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item 1s included under the captions “‘Certain Relationships and Related Person
Transactions” and “Election of Directors — Board Meetings and Commuttees” m the 2021 Proxy Statement and incorporated
herein by reference.

Part I11. Item 14. Principal Accounting Fees and Services

The information required by this item is included under the caption “Audit Committee Report” in the 2021 Proxy
Statement and incorporated herein by reference.

PartIV. Item 15. Exhibits, Consolidated Financial Statements and Financial Statement Schedules

(a)(1) Consolidated Financial Statements

‘We have filed the consolidated financial statements listed in the Index to Consolidated Financial Statements, Schedules
and Exhibits on page F-1 as a part of this report.

(a)(2) Financial Statement Schedules

All financial statement schedules have been omitted because they are not applicable, not material or the required
nformation is shown in the consolidated financial statements or the notes thereto.

(a)(3) Exhibits
The exhibits listed below are filed as part of this Annual Report on Form 10-K.
Exhibit Filed Incorporated by Reference
No. Exhibit Description Herewith Form SEC File No.  Exhibit  Filing Date

Underwriting Agreement, dated as of May 28,
2015, Expedia, Inc., as Issuer, the Guarantors
party thereto, and BNP Paribas, Goldman, Sachs
1.1 & Co., I.P. Morgan Securities plc, as 8-K 000-51447 1.1 6/3/2015
Representatives of the several Underwriters
(relating to the Fourth Supplemental Indenture on
Exhibit 4.6)
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Share Purchase Agreement, dated as of
December 21, 2012, by and among Expedia, Inc.,

2.1 trivago GmbH, a wholly owned subsidiary of 8-K 000-51447 2.1 12/21/2012
Expedia and the shareholders of trivago GmbH

party thereto.

Shareholders Agreement, dated as of
December 21, 2012 by and among trivago GmbH,
2.2 Expedia, Inc., a wholly owned subsidiary of 8-K 000-51447 22 12/21/2012
Expedia and certain shareholders of trivago
GmbH.

Share Purchase Agreement, dated May 22, 2015,
by and among Expedia, Inc., Expedia Asia
23 Pacific - Alpha Limited, Ctrip.com International,
: Ltd., C-Travel International Limited, Luxuriant
Holdings Limited, Keystone Lodging Holdings
Limited and Plateno Group Limited

8-K 000-51447 2.1 5/22/2015

Agreement and Plan of Merger by and among
Expedia Group, Inc., LEMS I Inc., LEMS TLLC
and Liberty Holdings, Inc., dated as of Apnil 15,
2019

Amendment No. 1 to Agreement and Plan of
Merger, by and among Expedia Group, Inc.,

5 LEMSILLC, LEMS IT Inc. and Liberty Holdings, 8-K 001-37429 21 6/5/2013
Inc., dated as of June 5, 2019

Amended and Restated Certificate of
3.1 Tncorporation of Expedia Group, Inc., dated as of 8-K 001-37429 31 12/4/2019
December 3, 2019

Amended and Restated By-Laws of Expedia
Group, Inc. dated as of April 15, 2019

Certificate of Designations with respect to Series
33 A Preferred Stock 8-K 001-37429 3.1 5/5/2020

24 8-K 001-37429 2.1 4/16/2019

3.2 8-K 001-37429 31 4/16/2019

Indenture, dated as of August 18, 2014, among
41 Expedia, Inc., the Subsidiary Guarantors from
) time to time parties thereto and The Bank of New
York Mellon Trust Company, N.A., as Trustee

8-K 000-51447 4.1 8/18/2014

First Supplemental Indenture, dated as of
August 18, 2014, among Expedia, Inc., the
4.2 Subsidiary Guarantors party thereto and The Bank 8-K 000-51447 4.2 8/18/2014
of New York Trust Company, N.A_, as Trustee,
governing the 4.500% Senior Notes due 2024

Fourth Supplemental Indenture, dated as of June 3,
2015, among Expedia, Inc., as Issuer, the
13 Subsidiary Guarantors party thereto and The Bank
) of New York Mellon Trust Company, N.A., as
Trustee, governing the 2.500% Semior Notes due
2022

Indenture, dated as of December 8, 2015, among
Expedia, Inc., as Issuer, the Subsidiary Guarantors
from time to tune parties thereto and The Bank of
4.4 New York Mellon Trust Company, N.A.. as 8-K 001-37429 4.1 12/8/2015
Trustee, governing the 5.000% Senior Notes due
2026

8-K 000-51447 4.2 6/3/2015

Indenture, dated as of September 21, 2017, among
Expedia, Inc., the Subsidiary Guarantors from
4.5 time to time parties thereto and U.S. Bank 8-K 001-37429 4.1 9/21/2017
National Association, as Trustee, governing the
3.800% Senior Notes due 2028
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4.6

4.7

4.8

4.9

4.10

4.11

4.12

413

4.14

4.15

10.1

10.2

10.3

Indenture, dated as of September 19, 2019, among
Expedia Group, Inc., the Subsidiary Guarantors
from time to time parties thereto and U.S. Bank
National Association, as Trustee, governing the
3.25% Senior Notes due 2030.

Tnvestment Agreement, dated as of April 23, 2020,
by and between Expedia Group, Inc. and AP Fort
Holdings, L.P.

Tnvestment Agreement, dated as of April 23, 2020,
by and between Expedia Group, Inc., SLP Fort
Aggregator I, L.P. and SLP V Fort Holdings II,
L.P.

Indenture, dated as of May 5, 2020, among
Expedia Group, Inc., the Subsidiary Guarantors
from time to time parties thereto and U.S. Bank
National Association governing the 6.250% Notes

Indenture, dated as of May 5, 2020, among
Expedia Group, Inc., the Subsidiary Guarantors
from time to time parties thereto and U.S. Bank
National Association governing the 7.000% Notes

Indenture, dated as of July 14, 2020, among
Expedia Group, Inc., the Subsidiary Guarantors
from time to time parties thereto and U.S. Bank
National Association governing the 3.600% Senior
Notes due 2023

Indenture, dated as of July 14, 2020, among
Expedia Group, Inc., the Subsidiary Guarantors
from time to time parties thereto and U.S. Bank
National Association governing the 4.625% Senior
Notes due 2027

Registration Rights Agreement, dated as of July
14, 2020, by and among Expedia Group, Inc., the
Guarantors party thereto and J.P. Morgan
Securities LLC relating to the 2023 Notes.

Registration Rights Agreement, dated as of July
14, 2020, by and among Expedia Group, Inc., the
Guarantors party thereto and J.P. Morgan
Securities LLC relating to the 2027 Notes.

Description of Securities X

Amended and Restated Transaction Agreement,
by and among Liberty Interactive Corporation,
Liberty Expedia Holdngs, Inc., Barry Diller, John
C. Malone and Leslie Malone, dated as of
September 22, 2016

Tax Sharing Agreement by and between Expedia,
TIne. and TripAdvisor, Inc., dated as of
December 20, 2011

Amended and Restated Credit Agreement dated as
of September 5, 2014, among Expedia, Inc., a
Delaware corporation, Expedia, Inc., a
Washington corporation, Travelscape, LLC, a
Nevada limited liability company; Hotwire, Inc., a
Delaware corporation, the Lenders party hereto,
JPMorgan Chase Bank, N.A., as Administrative
Agent, and J.P. Morgan Europe Limited, as
London Agent
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10.4

10.5

10.6

10.7

10.8

10.9

First Amendment, dated as of February 4, 2016,
among Expedia, Inc., a Delaware corporation,
Expedia, Inc., a Washington corporation,
Travelscape, LLC, a Nevada hmited hability
company, Hotwire, Inc., a Delaware corporation,
the lenders and issuing banks party thereto,
JPMorgan Chase Bank, N.A., as Administrative
Agent, and J.P. Morgan Furope Limited, as
London Agent

Second Amendment, dated as December 22, 2016,
among Expedia, Inc., a Delaware corporation,
Expedia, Inc., a Washington corporation,
Travelscape, LLC, a Nevada limited liability
company, Hotwire, Inc., a Delaware corporation,
the other Borrowing Subsidiaries from time to
time party thereto, the Lenders from time to time
party thereto, JPMorgan Chase Bank, N.A , as
Administrative Agent, and J.P. Morgan Europe
Limmited, as London Agent

Third Amendment, dated as of April 25, 2017, to
the Amended and Restated Credit Agreement
dated as of September 5, 2014 among Expedia,
Inc., a Delaware corporation, Expedia, Inc_, a
Washington corporation, Travelscape, LLC, a
Nevada limited liability company, Hotwire, Tnc., a
Delaware corporation, the other Borrowing
Subsidiaries from time to time party thereto, the
Lenders from time to time party thereto,
JPMorgan Chase Bank, N.A., as Administrative
Agent, and J.P. Morgan Furope Limited, as
London Agent

Fourth Amendment, dated as of May 31, 2018, to
the Amended and Restated Credit Agreement
dated as of September 5, 2014 among Expedia
Group, Inc., a Delaware corporation, Expedia,
Inc., a Washington corporation, Travelscape, LLC,
a Nevada limited liability company, Hotwire, Inc.,
a Delaware corporation, the lenders and 1ssuing
banks party thereto, JPMorgan Chase Bank, N.A.,
as Administrative Agent and London Agent.

Fifth Amendment, dated as of September 10,
2018, to the Amended and Restated Credit
Agreement dated as of September 5, 2014 among
Expedia Group, Inc., a Delaware corporation,
Expedia, Inc., a Washington corporation,
Travelscape, LI.C, a Nevada limited Liability
company, Hotwire, Inc., a Delaware corporation,
the other Borrowing Subsidiaries from time to
time party thereto, the Lenders from time to time
party thereto, JPMorgan Chase Bank, N.A , as
Administrative Agent and London Agent

Sixth Amendment, dated as of December 28,
2018, to the Amended and Restated Credit
Agreement dated as of September 5, 2014 among
Expedia Group, Inc., a Delaware corporation,
Expedia, Inc., a Washington corporation,
Travelscape, LLC, a Nevada limited liability
company, Hotwire, Inc., a Delaware corporation,
the other Borrowing Subsidiaries from time to
time party thereto, the Lenders from time to time
party thereto, JPMorgan Chase Bank, N A, as
Administrative Agent and London Agent
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Seventh Amendment, dated as of March 7, 2019,
to the Amended and Restated Credit Agreement
dated as of September 5, 2014 among Expedia
Group, Inc., a Delaware corporation, Expedia,
Inc., a Washington corporation, Travelscape, LLC,

10.10  a Nevada limited liability company, Hotwire, Inc., 10-Q 001-37429 10.16 5/3/2019
a Delaware corporation, the other Borrowing
Subsidiaries from tune to time party thereto, the
Lenders from time to time party thereto,
JPMorgan Chase Bank, N A, as Administrative
Agent and London Agent

Second Amended and Restated Governance
10.11  Agreement by and between Expedia Group, Inc. 8-K 001-37429 10.3 4/16/2019
and Barry Diller, dated as of April 15, 2019

Amendment No. 1 to Second Amended and
10.12 Restated Governance Agreement by and between
: Expedia Group, Inc. and Barry Diller, dated as of
April 10, 2020

Amendment No. 2 to Amended and Restated
Transaction Agreement, by and among Qurate
10.13  Retail, Inc., Liberty Expedia Holdings, Inc., Barry 8-K 001-37429 10.4 4/16/2019
Diller, John C. Malone and Leslie Malone, dated
as of April 15, 2016

Assumption and Joinder Agreement to Tax
10.14 Sharing Agreement by and among Expedia Group,
) Inc., Liberty Expedia Holdings, Inc. and Qurate
Retail, Inc., dated as of Apnl 15, 2019

Tax Sharing Agreement, by and between Liberty
10.15  Interactive Corporation and Liberty Expedia 8-K*~ 001-33982 10.1 11/7/2016
Holdings, Inc., dated as of November 4, 2016

Assumption Agreement Concerning Transaction
Agreement Obligations, by and among Expedia
10.16  Group, Inc., Liberty Expedia Holdings, Inc., 8-K 001-37429 10.9 4/16/2019
Qurate Retail, Inc., Barry Diller, John C. Malone
and Leslie Malone, dated as of April 15, 2019

Assumption and Joinder Agreement to
1017 Reorganization Agreement by and among Expedia

8-K 001-374S 10.1 4/10/2020

8-K 001-37429 10.7 4/16/2019

Group, Inc., Liberty Expedia Holdings, Inc. and 8K 001-37429  10.10  4/16/2019
Qurate Retail, Inc., dated as of April 15, 2019
Reorgamzation Agreement by and between POS

10.18  Liberty Interactive Corporation and the Registrant, AM*-’T 333-210377 2.1 11/4/2016
dated as of October 26, 2016

Restatement Agreement, dated as of May 4, 2020,

among Expedia Group, Inc., the borrowing
10.19  subsidiaries party thereto, the lender party thereto 8-K 001-37429 10.1 5/5/2020
and JPMorgan Chase Bank, N A, as
administrative agent and London agent
First Amendment, dated as of JTuly 6, 2020 to the
Amended and Restated Credit Agreement among
Expedia Group, Inc., the borrowing subsidiaries
party thereto, the lenders party thereto and JP
Morgan Chase Bank, N.A, as administrative agent
and London agent
Second Amendment, dated as of August 5, 2020,
to the Amended and Restated Credit Agreement
among Expedia Group, Inc., the borrowing

1021  subsidiaries party thereto, the lenders party thereto 8-K 001-37429 102 8/6/2020
and JP Morgan Chase Bank, N.A_, as

administrative agent and London agent

10.20
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10.22

10.23

10.24

10.25

10.26

10.27

10.28*

10.29*
10.30*

10.31*

10.32*

10.33*

10.34*

10.35*%

10.36*
10.37*
10.38*

10.39*

10.40*

Third Amendment, dated as of October 1, 2020, to
the Amended and Restated Credit Agreement
among Expedia Group, Inc., the borrowing
subsidiaries party thereto, the lenders party thereto
and JP Morgan Chase Bank, N.A_, as
administrative agent and London agent

Fourth Amendment, dated as of December 22,
2020, to the Amended and Restated Credit
Agreement among Expedia Group, Tnc., the
borrowing subsidiaries party thereto, the lenders
party thereto and JP Morgan Chase Bank, N.A_, as
administrative agent and London agent
Registration Rights Agreement, dated as of May 5,
2020, by and among Expedia Group, Inc., AP Fort
Holdings, L.P., SLP Fort Aggregator I, L.P. and
SLP V Fort Holdings IT, L.P.

Credit Agreement dated as of August 5, 2020
among Expedia Group, Inc., Expedia Group
International Holdings ITT, LL.C, the Lenders from
time to time party hereto and JPMorgan Chase
Bank, N.A. as Administrative Agent and London
Apgent

First Amendment, dated as of October 1, 2020 to
the Credit Agreement among Expedia Group, Inc.,
Expedia Group International Holdings 11, LI.C,
the lenders from time to time party hereto and
JPMorgan Chase Bank, N.A. as Administrative
Agent and London Agent

Second Amendment, dated as of December 22,
2020 to the Credit Agreement among Expedia
Group, Inc., Expedia Group International
Holdings I, LLC, the lenders from time to time
party hereto and JPMorgan Chase Bank, N.A. as
Administrative Agent and London Agent

Fifth Amended and Restated Expedia Group, Inc.
2005 Stock and Annual Incentive Plan

Orbitz Worldwide, Inc. 2007 Equity and Incentive
Plan

HomeAway, Inc. 2011 Equity Incentive Plan

Expedia Group, Inc. 2013 Employee Stock
Purchase Plan, as Amended and Restated

Expedia Group, Inc. 2013 International Employee
Stock Purchase Plan, As Amended and Restated

Form of Expedia, Inc. Restricted Stock Unit
Agreement (Directors)

Form of Expedia Group, Inc. 2020 Restricted
Stock Unit Agreement (Directors)

Form of Expedia, Inc. Restricted Stock Unit
Agreement

Form of Expedia Group, Inc. Restricted Stock
Unit Agreement

Form of Expedia, Inc. Stock Option Agreement

Form of Expedia Group, Ine. Stock Option
Apreement

Form of Expedia, Inc. 2018 Performance-Based
Stock Option Agreement

Form of Expedia Group, Inc. Stock Option
Agreement

58

8-K

8-K

DEF 14A

5-8
-8
10-Q
10-Q
10-Q

10-K

10-Q
10K
10-Q
10-Q

10-K

001-37429

001-37429

001-37429

333-206950
333-208548

001-37429

001-37429

000-51447

001-37429

001-37429
001-37429
001-37429

001-37429

001-37429

10.2

10.1

App.A

99.1
95.1

10.3

10.4

10.1

10.22

10.1
10.23
10.2

10.3

10.46

5/5/2020

8/6/2020

5/7/2020

9/17/2015
12/15/2015
11/5/2020

11/5/2020

8/1/2014

2/10/2017

4/27/2018
2/10/2017
4/27/2018

4/27/2018

2/8/2015

06.12.2022 kil 14:09

Brgnngysundregistrene

Side 86 av 146



- Brgnngysundregistrene Arsregnskap regnskapséaret 2020 for 985573913

Form of Expedia Group, Ine. Stock Option

10410 oo 10-Q 00137429 102 §/3/2019

1042+ (i Of Pxbedin Giroup, Ino. Restricted Stock 10-Q 00137429 103  S/3/2019

1043 Lo ‘g}ﬁfgﬁiﬁg‘;‘p’ Inc. 2020 Restricted 10K/A  001-37420 1064 4/29/2020

1044% £ ‘g}ﬁ:‘gﬁiﬁgt‘p Tne. 2020 Performance 10-K/A 00137429 1065  4/29/2020
Amended and Restated Expedia, Inc. Non-

10.45*  Employee Director Deferred Compensation Plan, 10-K 000-51447 10.13 2/19/2009

effective as of January 1, 2009

Amended and Restated Expedia, Inc. Executive
10.46* Deferred Compensation Plan, effective as of 10-K 000-51447 1017 2/19/2009
January 1, 2009

First Amendment of the Executive Deferred
10.47*  Compensation Plan, effective as of December 31, 10-K 000-51447 10.2 2/6/2015
2014

Amended and Restated Employment Agreement
10.48*  between Robert J. Dzielak and Expedia, Inc., 8-K 001-37429 10.1 3/7/2018
effective March 3, 2018

Stock Option Agreement between Robert I.
10.49*  Duzielak and Expedia, Inc., effective March 2, 10-Q 001-37429 10.6 4/27/2018
2018 (Performance-Based Options)

Stock Option Agreement between Robert J.
10.50* Dzielak and Expedia, Inc., effective March 2, 10-Q 001-37429 10.7 4/27/2018
2018 (CLiff Vest Options)

Equity Treatment Agreement between Dara

10.51* Khosrowshahi and Expedia, Tnc., effective 8-K/A 001-37429 104 9/21/2017
September 20, 2017
Expedia, Inc. Stock Option Agreement for Dara

10.52* Khosrowshahi, dated as of March 31, 2015 8K 000-51447 10.3 4/1/2015

(Performance Options)
Expedia Group, Inc. Restricted Stock Unit

10.53*  Agreement between Peter M. Kern and Expedia 10-K 001-37429 10.45 2/8/2019
Group, Inc., dated as of August 17, 2018

Expedia Group, Inc. Restricted Stock Unit
10.54*  Agreement between Peter M. Kern and Expedia 10-Q 001-37429 10.4 5/3/2019
Group, Inc., dated as of March 7, 2019

Performance Stock Unit Agreement between Peter

10.55* Kern and Expedia Group, Inc., dated as of 10-Q 001-37429 10.4 5/21/2020
February 28, 2020
« Employment Agreement between Eric Hart and . _
10.56 Expedia Group, Inc., effective November 1, 2019 10-K 001-37429 10.62 2/14/2020
21 Subsidiaries of the Registrant X
” List of Guarantor Subsidiaries of Expedia Group, %
Inc.

Consent of Independent Registered Public
231 4 : :
ccounting Firm

Certifications of the Chairman and Senior
31.1 Executive Pursuant to Section 302 of the X
Sarbanes-Oxley Act of 2002

Certification of the Vice Chairman (Principal
31.2 Executive Officer) Pursuant to Section 302 of the X
Sarbanes-Oxley Act of 2002

Certification of the Chief Financial Officer
31.3 (Principal Financial Officer) pursuant Section 302 X
of the Sarbanes-Oxley Act of 2002

Certification of the Chairman and Senior
32.1*** Executive pursuant Section 906 of the Sarbanes-
Oxley Act of 2002
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Certification of the Vice Chairman (Principal
32.2***  Executive Officer) pursuant Section 906 of the
Sarbanes-Oxley Act of 2002

Certification of the Chief Financial Officer
32.3***  (Principal Financial Officer) pursuant Section 906
of the Sarbanes-Oxley Act of 2002

Inline XBRL Instance Document-the instance

101 INS document does not appear in the Interactive Data X
i 1le as 1ts tags are embedded within the
File as its XBRL bedded within th
Inline XBRL document
101.8C 4 .
H ine XBRL Taxonomy Extension Schema X
101.CA Inline XBRL Taxonomy Extension Calculation X
L Linkbase
101.DE Inline XBRL Taxonomy Extension Definition ¥
F Linkbase
101.1LA TInline XBRI. Taxonomy Extension Label X
B Linkbase
101. PR Inline XBRL Taxonomy Extension Presentation X
E Linkbase
104 Cover page formatted as Inline XBRL and
contained in Exhibit 101
* Indicates a management contract or compensatory plan or arrangement.
*3 Indicates reference to filing of Liberty Expedia Holdings, Inc.
*A Indicates reference to filing of Qurate Retail, Inc.
i Furnished herewith

Part1V. Item 16. Form 16-K Summary
Not applicable.
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Signatures

Pursuant to the requirements of the Section 13 or 15(d) 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/ PETER M. KERN

Peter M. Kemn
Chief Executive Officer and Vice Chairman

February 11, 2021

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities indicated on February 11, 2021.

Signature Title
/s/ PETER M. KERN Chief Executive Officer, Vice Chairman and Director
Peter M. Kemn (Principal Executive Officer)
/s/ ERIC HART Chief Financial Officer
Eric Hart (Principal Fmancial Officer)
/s/ LANCE A. SOLIDAY Senior Vice President, Chief Accounting
Lance A. Soliday Officer and Controller
(Principal Accounting Officer)
/s/ BARRY DILLER Chairman of the Board, Senior Executive and Director
Barry Diller
/s/  SAMUEL ALTMAN Director
Samuel Altman
/s/ BEVERLY ANDERSON Director
Beverly Anderson
/s/ SUSAN C. ATHEY Director
Susan C. Athey
/s/ CHELSEA CLINTON Director
Chelsea Clinton
/s/  JON T. GIESELMAN Director
Jon T. Gieselman
/s/  CRAIG A. JACOBSON Director
Craig A. Jacobson
/s/ DARA KHOSROWSHAHI Director
Dara Khosrowshahi
/s/ GREG MONDRE Director
Greg Mondre
/s/ DAVID SAMBUR Director
David Sambur
/s/  ALEXANDER VON FURSTENBERG Director
Alexander von Furstenberg
/s/  JULIE WHALEN Director
Julie Whalen
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Expedia Group, Inc.
Opinioen on the Financial Statements

We have audited the accompanying consolidated balance sheets of Expedia Group, Inc. (the Company) as of December 31,
2020 and 2019, the related consolidated statements of operations, comprehensive ncome, changes in stockholders’ equity and
cash flows for each of the three years in the period ended December 31, 2020, and the related notes (collectively referred to as
the “consolidated financial statements™). In our opinion, the consolidated financial statements present fairly, in all material
respects, the financial position of the Company at December 31, 2020 and 2019, and the results of its operations and its cash
flows for each of the three years in the period ended December 31, 2020, in conformuty with U.S. generally accepted accounting
prineiples.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the Company's internal control over financial reporting as of December 31, 2020, based on criteria established in
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(2013 framework), and our report dated February 11, 2021 expressed an unqualified opinion thereon.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on
the Company’s financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable
rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to
error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the financial statements that
were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or disclosures that
are material to the financial statements and (2) involved our especially challenging, subjective or complex judgments. The
communication of the critical audit matters does not alter in any way our opmion on the consolidated financial statements, taken
as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the critical audit
matters or on the accounts or disclosures to which they relate.
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Description of the Maiter

How We Addressed the
Matter in Our Audit

Description of the Matter

Loyalty Programs

As discussed in Note 2 of the financial statements, travelers enrolled in the Expedia Rewards
and Hotels.com Rewards loyalty programs (collectively “loyalty programs™) earn reward
points with each eligible booking made which can be redeemed for free or discounted future
bookings. Member consideration is allocated between travel services and reward points
earned 1n the loyalty programs. The Company defers the relative standalone selling price of
earned reward points, net of rewards not expected to be redeemed (known as “breakage™), as
deferred loyalty rewards within deferred merchant bockings on the consolidated balance
sheet. To estimate the relative standalone selling price for reward points, the Company
considers the stated redemption value per point dictated by the terms of the loyalty programs
and then estimates the future breakage of reward points based on statistical modeling
techniques using historical member activity. The deferred loyalty rewards balance, net of
amounts paid to the travel suppler, is recognized as revenue when the travel service purchased
with the loyalty reward is satisfied.

Auditing the Company’s deferred loyalty rewards balance 1s especially complex and
judgmental due to significant measurement uncertainty in determining the expected future
breakage of reward points. Management uses statistical modeling techniques to estimate
future breakage based on historical member activity. The amount of member consideration
allocated to the reward points earned 1s sensitive to the expected future breakage assumption.
Changes in loyalty program terms or the method or manner in which reward points can be
redeemed by members can change member behavior which increases the measurement
uncertainty as historical member activity may not be indicative of future behavior.

We obtained an understanding, evaluated the design and tested the operating effectiveness of
controls over management’s review of the statistical modeling techniques and resulting
breakage estimates. We also tested controls over the completeness and accuracy of member
activity data used in the breakage estimate analyses. This included controls over the
Company’s systems and the application controls involved in the process to track loyalty
reward member activity.

To test the deferred loyalty rewards balance, we performed audit procedures that included,
among others, involving our actuarial specialists to assist us in assessing the methods used by
management and to develop an independent actuarial estimate of a reasonable range of
breakage rates. We then compared this reasonable range of breakage rates to the Company’s
estimates. Additionally, we tested the completeness and accuracy of the member activity data
used by our actuarial specialists in their breakage analyses.

Valuation of Goodwill

At December 31, 2020, the Company’s goodwill was $7,380 million. As discussed in Note 2
of the consolidated financial statements, goodwill is not amortized but rather is tested for
impairment at least annually at the reporting unit level. The Company recorded a goodwill
impairment charge of $795 million during the year ended December 31, 2020.

Auditing the Company’s goodwill impairment analysis was complex and judgmental due to
the estimation required to determine the fair value of the reporting units. In particular, the far
value estimate was sensitive to significant assumptions such as future operating results,
projected cash flows and the weighted average cost of capital. These assumptions are affected
by expectations about future economic and industry factors.
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How We Addressed the

Matter in Our Audit We obtained an understanding, evaluated the design and tested the operating effectiveness of

controls over the Company’s goodwill impairment testing process, including controls over
management’s review of the significant data and assumptions described above.

To test the estimated fair values of the Company’s reporting units, we performed audit
procedures that meluded, among others, assessing the valuation methodologies used, testing
the significant assumptions described above and testing the completeness and accuracy of the
underlying data used by the Company in its analysis. We considered the excess of each
reporting unit's carrying value over its fair value in determining the extent of our testing for
each reporting umt. We also compared the prospective financial information developed by
management to historical performance as well as current industry and economic trends, and
evaluated the expected impacts of the Company’s operating strategies and initiatives on the
significant assumptions. We performed sensitivity analyses of the significant assumptions to
evaluate the changes in the fair value of the reporting units that would result from changes in
the assumptions. In addition, we tested management’s reconciliation of the fair value of the
reporting units to the market capitalization of the Company. We mvolved our valuation
specialists to assist us in assessing the methods used by the Company and the calculations of
reporting unit fair values.

Deferred Tax Assets Valuation Allowance
Description of the Matter As discussed in Note 2 to the consolidated financial statements, the Company records a
valuation allowance based on the assessment of the realizability of the Company’s deferred
tax assets. The Company establishes a valuation allowance to reduce deferred tax assets to the
amount management believes is more likely than not to be realized. For the year ended
December 31, 2020, the Company recorded deferred tax assets of $1,356 million and a
related valuation allowance of $216 million.

Auditing management’s assessment of the realizability of its deferred tax assets is complex
because management’s projection of future taxable mcome includes forward-looking
assumptions that are inherently judgmental because they may be affected by future market or
other economic conditions.

How We Addressed the

Matter in Our Audit We obtained an understanding, evaluated the design and tested the operating effectiveness of

controls over management’s review of the realizability of deferred tax assets. This included
controls over management’s evaluation of the sources of future taxable income.

We tested the assumptions used by the Company to develop the anticipated future earnings
used in the Company’s analysis in determimng the valuation allowance. We tested the
completeness and accuracy of the underlying data used in the Company’s projections. For
example, we evaluated the appropriateness of the assumptions underlymg the future projected
financial information, as well as management’s consideration of current operating, industry
and economic trends. We also compared the projections of future taxable income with other
forecasted financial information prepared by the Company. In addition, we evaluated the
application of tax law mn the projections of future taxable mcome.

/s/ Emst & Young LLP

We have served as the Company’s auditor since 2004.
Seattle, Washington

February 11, 2021
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Consolidated Financial Statements

EXPEDIA GROUP, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

Year ended December 31,

2020 2019 2018
(In millions, except for per share data)

Revenue $ 5199 § 12,067 § 11,223

Costs and expenses:

o “Elnossz I())afr ;f‘:[;fle;ﬂzlgi);;:hllsive of depreciation and amortization 1,680 2,077 1.864
Selling and marketing 2,546 6,078 5,721
Technology and content 1,010 1,226 1,122
General and administrative 597 815 774
Depreciation and amortization 893 910 959
Impairment of goodwill 799 — 86

Impairment of intangible assets 175 — 42
Legal reserves, occupancy tax and other (13) 34 (59)
Restructuring and related reorganization changes 231 24 —

Operating mcome (loss) 2,719) 903 714

Other income (expense):

Interest income 18 59 71
Interest expense (360) (173) (190)
Other, net (90) a4) 110)

Total other expense, net (432) (128) 229)

Income (loss) before income taxes (3,151) 775 485

Provision for income taxes 423 (203) (87)

Net mcome (loss) (2,728) 572 398

Net (income) loss attributable to non-controlling interests 116 (@) 8

Net income (loss) attributable to Expedia Group, Inc. (2,612) 565 406

Preferred stock dividend (75) — —

E(e;tc ;(l}l:i)(;li(; goss) attributable to Expedia Group, Inc. common $ (2.687) $ 565 § 406

Earnings (loss) per share attributable te Expedia Group, Inc.

available to common stockholders:

Basic 3 (19.00) % 384 % 271
Diluted (19.00) 3.77 2.65

Shares used in computing earnings (loss) per share (000's):

Basic 141,414 147,194 149,961
Diluted 141,414 149,884 152,889
(1) Includes stock-based compensation as follows:
Cost of revenue 3 12 3 12 3 11
Selling and marketing 48 45 44
Technology and content 69 74 61
General and admimistrative 76 110 87

See notes to consolidated financial statements.
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EXPEDIA GROUP, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year ended December 31,

2020 2019 2018
(In millions}

Net income (loss) 3 2,728) § 572 3 398
Other comprehensive income (loss), net of tax

Currency translation adjustments, net of taxes 67 (5) (86)
Other comprehensive income (loss), net of tax 67 5 (86)
Comprehensive income (loss) (2,661) 567 312

Less: Comprehensive income (loss) attributable to non- (88) ) (26)

controlling interests

Less: Preferred stock dividend 75
Sgﬁg?:;?éﬁeh (1’111((1:;];16 (loss) attributable to Expedia Group, Inc. $ (2.648) $ s68 § 338

See notes to consolidated financial statements.
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EXPEDIA GROUP, INC.
CONSOLIDATED BALANCE SHEETS

December 31,
2020 2019
(In millions, except per share data)
ASSETS

Current assets:

Cash and cash equivalents $ 3363 § 3,315

Restricted cash and cash equivalents 772 779

Short-term investments 24 526

Accounts receivable, net of allowance of $101 and $41 701 2,524

Income taxes receivable 120 70

Prepaid expenses and other current assets 654 521
Total current assets 5,634 7,735
Property and equipment, net 2,257 2,198
Operating lease right-of-use assets 574 611
Long-term investments and other assets 671 796
Deferred income taxes 659 145
Intangible assets, net 1,515 1,804
Goodwill 7,380 8,127
TOTAL ASSETS $ 18,690 $ 21,416

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:

Accounts payable, merchant $ 602 § 1,921
Accounts payable, other 496 906
Deferred merchant bookings 3,107 5,679
Deferred revenue 172 321
Income taxes payable 50 88
Accrued expenses and other current liabilities 979 1,050
Current maturities of long-term debt — 749
Total current liabilities 5,406 10,714
Long-term debt, excluding current maturities 8,216 4,189
Deferred income taxes 67 56
Operating lease liabilities 513 532
Other long-term liabilities 462 389
Commitments and contingencies
Series A Preferred Stock: $.001 par value, Authorized shares: 100,000; Shares issued and 1,022
outstanding: 1,200 and 0
Stockholders’ equity:
Common stock $.0001 par value, Authorized shares: 1,600,000 —
Shares issued: 261,564 and 256,692; Shares outstanding: 138,074 and 137,076
Class B common stock $.0001 par value, Authorized shares: 400,000 —
Shares issued: 12,800 and 12,800; Shares outstanding: 5,523 and 5,523
Additional paid-in capital 13,566 12,978
Treasury stock — Common stock and Class B, at cost, Shares 130,767 and 126,893 (10,097) (9,673)
Retained earnings (deficit) (1,781) 879
Accumulated other comprehensive income (loss) (178) (217
Total Expedia Group, Inc. stockholders’ equity 1,510 3,967
Non-redeemable non-controlling interests 1,494 1,569
Total stockholders’ equity 3.004 5.536
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 18,690 § 21,416

See notes to consolidated financial statements.
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EXPEDIA GROUP, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

December 31,

2020 2019 2018
(In millions)
Operating activities:
Net income (loss) $(2,728) § 572 § 398
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation of property and equipment, including mternal-use software and website 739 712 676
development
Amortization of stock-based compensation 205 241 203
Amortization and impairment of intangible assets 329 198 325
Impairment of goodwill 799 — 86
Deferred income taxes (488) (81) (308)
Foreign exchange (gain) loss on cash, restricted cash and short-term investments, net 2 5) 111
Realized (gain) loss on foreign currency forwards (80) (22) (G
(Gain) loss on minority equity investments, net 142 (8) 111
Provision for credit losses and other, net 148 1) 22
Changes in operating assets and liabilities, net of effects from acquisitions:
Accounts receivable 1,781 (368) (282)
Prepaid expenses and other assets (188) (193) 29
Accounts payable, merchant (1,320) 224 (134)
Accounts payable, other, accrued expenses and other liabilities (400) 254 196
Tax payable/receivable, net (57) (23) 102
Deferred merchant bookings 2.576) 1,342 489
Deferred revenue (142) (45) 40
Net cash provided by (nsed in) operating activities (3,834) 2,767 1,975
Investing activities:
Capital expenditures, meluding internal-use software and website development (797) (1,160) (878)
Purchases of investments 685y (1,346) (1,803)
Sales and maturities of investments 1,161 852 2,137
Acquisitions, net of cash and restricted cash acquired — 80 (53)
Other, net 58 21 38
Net cash used in investing activities (263) (1,553) (559)
Financing activities:
Revolving credit facility borrowings 2,672 —
Revolving credit facility repayments (2,672) —
Proceeds from i1ssuance of long-term debt, net of issuance costs 3,945 1,231 —
Net proceeds from 1ssuance of preferred stock and warrants 1,132 —
Payment of long-term debt (750) (500)
Payment of Liberty Expedia Exchangeable Debentures — (400) —
Purchases of treasury stock (425) (743) (923)
Payment of dividends to common stockholders (48) (195) (186)
Payment of preferred stock dividends 75) —
Proceeds from exercise of equity awards and employee stock purchase plan 319 301 166
Other, net 21) (19) (46)
Net cash provided by (used in) financing activities 4,077 175 (1,489)
Effect of exchange rate changes on cash, cash equivalents and restricted cash and cash 61 3 (139)
equivalents
Net increase (decrease) in cash, cash equivalents and restricted cash and cash equivalents 41 1,392 (212)
Cash, cash equivalents and restricted cash and cash equivalents at beginning of year 4,097 2,705 2,917
Cash, cash equivalents and restricted cash and cash equivalents at end of year $ 4138 $ 4097 $ 2.705
Supplemental cash flow information
Cash paid for interest $ 313 § 157 § 196
Income tax payments, net 108 304 282

See notes to consolidated financial statements.
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Expedia Group, Inc.

Notes to Consolidated Financial Statements

NOTE 1 — Organization and Basis of Presentation
Description of Business

Expedia Group, Inc. and its subsidianes provide travel products and services to leisure and corporate travelers in the
United States and abroad as well as various media and advertising offerings to travel and non-travel advertisers. These travel
products and services are offered through a diversified portfolio of brands including: Brand Expedia®, Hotels.com®, Expedia®
Partner Solutions, Vibo®, Egencia®, trivago®, Orbitz®, Travelocity®, Hotwire®, Wotif®, ebookers®, CheapTickets®,
Expedia Group™ Media Solutions, CarRentals.com™, Expedia Cruises™, Classic Vacations®, Traveldoo®, and
VacationRentals.com. In addition, many of these brands have related international points of sale. We refer to Expedia Group,
Inc. and its subsidiaries collectively as “Expedia Group,” the “Company,” “us,” “we” and “our” in these consolidated financial
statements.

COVID-19

During 2020, the COVID-19 pandemic has severely restricted the level of economic activity around the world, and is
confinuing to have an unprecedented effect on the global travel industry. The various government measures implemented to
contain the COVID-19 pandemie, such as imposing restrictions on travel and business operations and advising or requiring
individuals to limit or forgo their time outside of their homes, initially led to unprecedented levels of cancellations and
continues to have a negative impact on the number of new travel bookings. While many countries have begun the process of
vaccinating their residents against COVID-19, the large scale and challenging logistics of distributing the vaccines, as well as
uncertainty over the efficacy of the vaceines agamst new variants of the virus, may contribute to delays in economic recovery.
Overall, the full duration and total impact of COVID-19 remains uncertain and it is difficult to predict how the recovery will
unfold for the travel industry and, in particular, our business, going forward.

Due to the high degree of cancellations and customer refunds and lower new bookings in the merchant business model,
the Company experienced unfavorable working capital trends and material negative cash flow in the first half of 2020, although
the level of negative cash flow moderated as booking trends mmproved and cancellations stabilized 1n latter half of the year. We
expect cash flow to remain negative until the decline in new merchant bookings improves further with cancellations either
remaining stable or moderating further. For a discussion on incremental credit losses and allowance impacts related to our
accounts receivable, see NOTE 2 — Significant Accounting Policies. For a discussion of goodwill and intangible asset
mpairments recognized in conjunction with this pandemie, see NOTE 3 — Fair Value Measurements. For a discussion of
actions to strengthen our liquidity position in the current environment, see NOTE 7 — Debt and NOTE 11 — Capital Stock -
Preferred Stock and Warrants.

Basis of Presentation

The accompanying consolidated financial statements include Expedia Group, Inc., our wholly-owned subsidiaries, and
entities we control, or in which we have a variable interest and are the primary beneficiary of expected cash profits or losses.
We record our investments in entities that we do not control, but over which we have the ability to exercise significant
influence, using the equity method. We have eliminated significant intercompany transactions and accounts.

We believe that the assumptions underlying our consolidated financial statements are reasonable. However, these
consolidated financial statements do not present our future financial position, the results of our future operations and cash
flows.

Seasonality

We generally experience seasonal fluctuations in the demand for our travel services. For example, traditional leisure
travel bookings are generally the highest in the first three quarters as travelers plan and book their spring, summer and winter
holiday travel. The number of bookings typically decreases in the fourth quarter. Because revenue for most of our travel
services, including merchant and agency hotel, is recognized as the travel takes place rather than when it is booked, revenue
typically lags bookings by several weeks for our hotel business and can be several months or more for our alternative
accommodations business. Historically, Vrbo has seen seasonally stronger bookings in the first quarter of the year, with the
relevant stays occurring during the peak summer travel months. The seasonal revenue impact is exacerbated with respect to
meome by the nature of our variable cost of revenue and direct sales and marketing costs, which we typically realize m closer
alignment to booking volumes, and the more stable nature of our fixed costs. Furthermore, operating profits for our primary
advertising business, trivago, have typically been experienced in the second half of the year, particularly the fourth quarter, as
selling and marketing costs offset revenue in the first half of the year as we typically increase marketing during the busy
booking period for spring, summer and winter holiday travel. As a result on a consolidated basis, revenue and income are
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typically the lowest in the first quarter and highest in the third quarter. The growth of our international operations, advertising
business or a change in our product mix, including the growth of Vrbo, may influence the typical trend of the seasonality in the
future.

Due to COVID-19, which led to significant cancellations for future travel during the first half of the year, and has
mpacted new travel bookings for the majority of 2020, we have not experienced our typical seasonal pattern for bookings,
revenue and profit during 2020. In addition, with the lower new bookings and elevated cancellations in the merchant business
model, our typical, seasonal working capital source of cash has been significantly disrupted resulting in the Company
experiencing unfavorable working capital trends and material negative cash flow during the first half of 2020 when we typically
generate significant positive cash flow. Seasonal trends were more normalized during the second half of the year, but it is
difficult to forecast the seasonality for the upcoming quarters, given the uncertainty related to the duration of the impact from
COVID-19 and the shape and timing of any sustained recovery. In addition, we continue to experience shorter booking
windows in our lodging businesses, which could also impact the seasonality of our working capital and cash flow.

NOTE 2 — Significant Accounting Policies
Consolidation

Our consolidated financial statements include the accounts of Expedia Group, Inc., our wholly-owned subsidiaries, and
entities for which we control a majority of the entity’s outstanding common stock. We record non-controlling interest in our
consolidated financial statements to recognize the minority ownership interest in our consolidated subsidiaries. Non-controlling
interest in the earnings and losses of consolidated subsidiaries represent the share of net income or loss allocated to members or
partners in our consolidated entities, which includes the non-controlling interest share of net income or loss from our
redeemable and non-redeemable non-controlling interest entities. trivago is a separately listed company on the Nasdaq Global
Select Market and, therefore, is subject to its own reporting and filing requirements, which could result in possible differences
that are not expected to be material to Expedia Group, Inc.

We have eliminated significant intercompany transactions and accounts in our consolidated financial statements.

Accounting Estimates

We use estimates and assumptions in the preparation of our consclidated financial statements in accordance with
accounting principles generally accepted in the United States (“GAAP”). Qur estimates and assumptions affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of our consolidated financial
statements. These estimates and assumptions also affect the reported amount of net income or loss during any period. Qur
actual financial results could differ significantly from these estimates. The significant estimates underlying our consolidated
financial statements include revenue recognition; recoverability of current and long-lived assets, intangible assets and goodwaill;
mcome and transactional taxes, such as potential settlements related to occupancy and excise taxes; loss contingencies; deferred
loyalty rewards; acquisition purchase price allocations; stock-based compensation and accounting for derivative instruments
and provisions for credit losses, customer refunds and chargebacks.

The COVID-19 pandemic has created and may continue to create significant uncertainty in macroeconomic conditions,
which may cause further business disruptions and adversely impact our results of operations. As a result, many of our estimates
and assumptions required increased judgment and carry a higher degree of variability and volatility. As events continue to
evolve and additional information becomes available, our estimates may change materially in future periods.

Reclassifications

We have reclassified prior period financial statements to conform to the current period presentation. During the first
quarter of 2020, we reclassified depreciation expense from within our operating expense line items on our consolidated
statements of operations to be included with intangible asset amortization expense. The following table presents a summary of
the amounts as reported and as reclassified in our consolidated statements of operations for the years ended December 31, 2019
and 2018:
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Year ended Year ended
December 31, 2019 December 31, 2018
As reported As reclassified As reported As reclassified
(In millions}
Cost of revenue $ 2,163 § 2077 % 1.965 § 1,864
Selling and marketing 6,135 6,078 5,767 5,721
Technology and content 1,763 1,226 1,617 1,122
General and administrative 847 815 808 774
Depreciation and amortization 198 910 283 959

Revenue Recognition

We recognize revenue upon transfer of control of our promised services in an amount that reflects the consideration we
expect to be entitled to in exchange for those services.

For our primary transaction-based revenue sources, discussed below, we have determined net presentation (that 1s, the
amount billed to a traveler less the amount paid to a supplier) 1s appropriate for the majority of our revenue transactions as the
supplier 1s primarily responsible for providing the underlying travel services and we do not control the service provided by the
supplier to the traveler. We exclude all taxes assessed by a government authority, if any, from the measurement of transaction
prices that are imposed on our travel related services or collected by the Company from customers (which are therefore
excluded from revenue).

We offer traditional travel services on a stand-alone and package basis generally either through the merchant or the
agency business model.

Under the merchant model, we facilitate the booking of hotel rooms, altemative accommodations, airline seats, car rentals
and destination services from our travel suppliers and we are the merchant of record for such bookings.

Under the agency model, we pass reservations booked by the traveler to the relevant travel supplier and the travel supplier
serves as the merchant of record for such bookings. We receive commissions or ticketing fees from the travel supplier and/or
traveler. For certain agency airline, hotel and car transactions, we also receive fees through global distribution systems (“GDS™)
that provide the computer systems through which the travel supplier inventory is made available and through which
reservations are booked.

Under the advertising model, we offer travel and non-travel advertisers access to a potential source of incremental traffic
and transactions through our various media and advertising offerings on trivago and our transaction-based websites.

In addition, Vrbo also provides subscription-based listing and other ancillary services to property owners and managers.

The nature of our travel booking service performance obligations vary based on the travel service with differences
primarily related to the degree to which we provide post booking services to the traveler and the timing when rights and
obligations are triggered in our underlying supplier agreements. We consider both the traveler and travel supplier as our
customers.

Refer to NOTE 19 — Segment Information for revenue by business model and service type.

Lodging. Our lodging revenue is comprised of revenue recognized under the merchant, agency and Vrbo subscription-
based listing services model.

Merchant Hotel. We provide travelers aceess to book hotel room reservations through our contracts with lodging
suppliers, which provide us with rates and availability mformation for rooms but for which we have no control over the rooms
and do not bear mventory risk. Our travelers pay us for merchant hotel transactions prior to departing on their tnp, generally
when they book the reservation. We record the payment in deferred merchant bookings until the stayed night occurs, at which
point we recognize the revenue, net of amounts paid to suppliers, as this is when our performance obligation is satisfied. In
certain nonrefundable, nonchangeable transactions where we have no significant post booking services (primarily opaque hotel
offerings), we record revenue when the traveler completes the transaction on our website, less a reserve for chargebacks and
cancellations based on historical experience. Payments to suppliers are generally due within 30 days of check-in or stay. In
certain instances when a supplier invoices us for less than the cost we accrued, we generally reduce our merchant accounts
payable and the supplier costs within net revenue six months in arrears, net of an allowance, when we determine it is not
probable that we will be required to pay the supplier, based on historical expenence. Cancellation fees are collected and
remitted to the supplier, i1f applicable.

Agency Hotel. We generally record agency revenue from the hotel when the stayed night occurs as we provide post
booking services to the traveler and, thus consider the stay as when our performance obligation is satisfied. We record an
allowance for cancellations on this revenue based on historical experience.
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Vrbo Alternative Accommodations. Vrbo's lodging revenue is generally earned on a pay-per-booking, which can be either
merchant or agency bookings depending on the nature of the payment processor, or pay-per-subscription basis. Pay-per-
booking arrangements are commission-based where rental property owners and managers bear the inventory risk, have latitude
in setting the price and compensate Vrbo for facilitating bookings with travelers. Under pay-per-booking arrangements, each
booking is a separate contract as listings are typically cancelable at any time and the related revenue, net of amounts paid to
property owners, 1s recognized at check 1n, which 1s the pomt in time when our service to the traveler is complete. In pay-per-
subscription contracts, property owners or managers purchase in advance online advertising services related to the listing of
their properties for rent over a fixed term (typically one year). As the performance obligation is the listing service and is
provided to the property owner or manager over the life of the listing period, the pay-per-subscription revenue is recognized on
a straight-line basis over the listing period. Vibo also charges a traveler service fee at the time of booking. The service fee
charged to travelers provides compensation for Vrbo's services, including but not limited to the use of Vrbo's website and a
“Book with Confidence Guarantee™ providing travelers with comprehensive payment protection and 24/7 traveler support. The
performance obligation is to facilitate the booking of a property and assist travelers up to their check in process and, as such, the
traveler service fee revenue is recognized at check-in.

Merchant and Agency Air. We record revenue on air transactions when the traveler books the transaction, as we do not
typically provide significant post booking services to the traveler and payments due to and from air carriers are typically due at
the time of ticketing. We record a reserve for chargebacks and cancellations at the time of the transaction based on historical
experience. In certain transactions, the GDS collects commissions from our suppliers and passes these commissions to us, net of
their fees. Therefore, we view payments through the GDS as commissions from suppliers and record these commissions in net
revenue. Fees paid to the GDS as compensation for their role in processing transactions are recorded as cost of revenue.

Advertising and Media. We record revenue from click-through fees charged to our travel partners for leads sent to the
travel partners’ websites. We record revenue from click-through fees after the traveler makes the click-through to the related
travel partners’ websites. We record revenue for advertising placements ratably over the advertising period or upon delivery of
advertising 1mpressions, depending on the terms of the contract. Payments from advertisers are generally due within 30 days of
mvolcing.

Other. Other primarily mcludes transaction revenue for booking services related to products such as car, eruise and
destination services under the agency business model. We generally record the related revenue when the travel occurs, as in
most cases we provide post booking services and this is when our performance obligation is complete. Additionally, no rights
or obligations are triggered in our supplier agreements until the travel occurs. We record an allowance for cancellations on this
revenue based on historical experience. Revenue from other ancillary alternative accommodation services or products are
recorded either upon delivery or when we provide the service. In addition, other also includes travel insurance products
primarily under the merchant model, for which revenue is recorded at the time the transaction is booked.

Packages. Packages assembled by travelers through the packaging functionality on our websites generally include a
merchant hotel component and some combination of an air, car or destination services component. The individual package
components are accounted for as separate performance obligations and recognized in accordance with our revenue recognition
policies stated above.

Prepaid Merchant Bookings. We classify payments made to suppliers in advance of our Vibo performance obligations as
prepaid merchant bookings included within prepaid and other current assets. Prepaid merchant bookings was $38% million as of
December 31, 2020 and $226 million as of December 31, 2019.

Deferrved Merchant Bookings. We classify cash payments received in advance of our performance obligations as deferred
merchant bookings. At December 31, 2019, $4.9 billion of cash advance cash payments was reported within deferred merchant
bookings, $3.5 billion of which was recognized resulting 1n $582 million of revenue during the year ended December 31, 2020
with the remainder primarily consisting of cancellations during the year. At December 31, 2020, the related balance was $2.3
billion.

Travelers enrolled in our internally administered traveler loyalty rewards programs earn points for each eligible booking
made which can be redeemed for free or discounted future bookings. Hotels.com Rewards offers travelers one free night at any
Hotels.com partner property after that traveler stays 10 nights, subject to certain restrictions. Expedia Rewards enables
participating travelers to earn points on all hotel, flight, package and activities made on over 40 Brand Expedia websites. Orbitz
Rewards allows travelers to earn Orbucks, the currency of Orbitz Rewards, on flights, hotels and vacation packages and
mstantly redeem those Orbucks on future bookings at various hotels worldwide. As travelers accumulate points towards free
travel products, we defer the relative standalone selling price of earned points, net of expected breakage, as deferred loyalty
rewards within deferred merchant bookings on the consolidated balance sheet. In order to estumate the standalone selling price
of the underlying services on which points can be redeemed for all loyalty programs, we use an adjusted market assessment
approach and consider the redemption values expected from the traveler. We then estimate the number of rewards that will not
be redeemed based on historical activity in our members' accounts as well as statistical modeling techniques. Revenue is
recognized when we have satisfied our performance obligation relating to the points, that is when the travel service purchased
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with the loyalty award is satisfied. The majority of rewards expected to be redeemed are recognized within one to two years of
being earned. At December 31, 2019, $781 million of deferred loyalty rewards was reported within deferred merchant
bookings, $427 million of which was recognized as revenue during the year ended December 31, 2020. At December 31, 2020,
the related balance was $769 million.

Deferred Revenue. Deferred revenue primarily consists of Vibo's traveler service fees received on bookings where we are
not merchant of record due to the use of a third party payment processor, unearned subscription revenue as well as deferred
advertising revenue. At December 31, 2019, $321 million was recorded as deferred revenue, $206 million of which was
recognized as revenue during the year ended December 31, 2020. At December 31, 2020, the related balance was $172 million.

Practical Expedients and Exemptions. We have used the portfolio approach to account for our loyalty points as the
rewards programs share similar characteristics within each program in relation to the value provided to the traveler and their
breakage patterns. Using this portfolio approach is not expected to differ materially from applying the guidance to individual
confracts. However, we will continue to assess and refine, if necessary, how a portfolio within each rewards program is defined.

We do not disclose the value of unsatisfied performance obligations for (1) contracts with an original expected length of
one year or less and (11) contracts for which we recognize revenue at the amount to which we have the right to invoice for
services performed.

Cash, Restricted Cash, and Cash Equivalents

Our cash and cash equivalents include cash and liquid financial instruments, including money market funds and term
deposit investments, with maturities of three months or less when purchased. Restricted cash includes cash and cash equivalents
that 1s restricted through legal contracts, regulations or our intention to use the cash for a specific purpose. Our restricted cash
primarily relates to certain traveler deposits and to a lesser extent collateral for office leases. The following table reconciles
cash, cash equivalents and restricted cash reported m our consolidated balance sheets to the total amount presented in our
consolidated statements of cash flows:

December 31,

2020 2019
(in millions)y
Cash and cash equivalents $ 3,363 § 3,315
Restricted cash and cash equivalents 772 719
Restricted cash included within long-term investments and other assets 3 3

Total cash, cash equivalents and restricted cash and cash equivalents in the consolidated $

statement of cash flow 4,138 § 4,097

Short-term and Long-term Investments

We determine the appropriate classification of our investments in marketable securities at the time of purchase and
reevaluate such designation at each balance sheet date. Investments, other than minority equity investments, classified as
available- for-sale are recorded at fair value with unrealized holding gains and losses recorded, net of tax, as a component of
accumulated other comprehensive income ("OCI"). Realized gains and losses from the sale of available for sale mvestments, 1f
any, are determined on a specific 1dentification basis. Investments with remamimg maturities of less than one year are classified
within short-term mvestments. All other investments are classified within long-term investments and other assets.

We record investments using the equity method when we have the ability to exercise significant influence over the
mvestee. Minority equity investments with readily determinable fair values, such as our investment in Despegar.com Corp
("Despegar"), are carried at fair value with changes in fair value recorded through net income or loss. Minority investments
without readily determmable fair values are measured using the equity method, or measured at cost with observable price
changes reflected through net income or loss. We perform a qualitative assessment on a quarterly basis and recognize an
mpairment if there are sufficient indicators that the fair value of the investment 1s less than carrying value. Changes 1n value
are recorded in other income (expense), net.

Accounts Receivable

Accounts receivable are generally due within thirty days and are recorded net of an allowance for expected uncollectible
amounts. We consider accounts outstanding longer than the contractual payment terms as past due. The risk characteristics we
generally review when analyzing our accounts receivable pools primarily include the type of receivable (for example, credit
card vs hotel collect), collection terms and historical or expected credit loss patterns. For each pool, we make estimates of
expected credit losses for our allowance by considering a number of factors, including the length of time trade accounts
receivable are past due, previous loss history continually updated for new collections data, the credit quality of our customers,
current economic conditions, reasonable and supportable forecasts of future economic conditions and other factors that may
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affect our ability to collect from customers. The provision for estimated credit losses is recorded as cost of revenue in our
consolidated statements of operations. During 2020, we recorded approximately $82 million of incremental allowance for
expected uncollectible amounts, including estimated future losses in consideration of the impact of COVID-19 pandemic on the
economy and the Company, partially offset by $24 million of write-offs. Actual future bad debt could differ materially from
this estimate resulting from changes in our assumptions of the duration and severity of the impact of the COVID-19 pandemic.

Property and Equipment

We record property and equipment at cost, net of accumulated depreciation and amortization. We also capitalize certain
costs incurred related to the development of intemal use software. We capitalize costs incurred during the application
development stage related to the development of intemal use software. We expense costs incurred related to the planning and
post-implementation phases of development as incurred.

We compute depreciation using the straight-line method over the estimated useful lives of the assets, which is three to
five years for computer equipment, capitalized software development and furniture and other equipment, 15 years for land
mmprovements, and 40 years for buildings, which includes our new corporate headquarters. Land is not depreciated. We
amortize leasehold improvement using the straight-lime method, over the shorter of the estimated useful life of the improvement
or the remaming term of the lease.

We establish assets and liabilities for the present value of estimated future costs to return certain of our leased facilities to
their original condition under the authoritative accounting guidance for asset retirement obligations. Such assets are depreciated
over the lease period into operating expense, and the recorded liabilities are accreted to the future value of the estimated
restoration costs.

Leases

We determine if an arrangement 1s a lease at meeption. Operating leases are primarily for office space and data centers
and are included m operating lease right-of-use ("ROU") assets, accrued expenses and other current liabilities, and operating
lease liabilities on our consclidated balance sheets. ROU assets represent our right to use an underlying asset for the lease term
and lease liabilities represent our obligation to make lease payments arising from the lease. Operating lease ROU assets and
liabilities are recognized at commencement date based on the present value of lease payments over the lease term. As most of
our leases do not provide an implicit rate, we use our incremental borrowing rate based on the information available at
commencement date in determining the present value of lease payments. The operating lease ROU asset also includes any lease
payments made and excludes lease incentives. Our lease terms may include options to extend or terminate the lease when it is
reasonably certain that we will exercise that option. Lease expense for lease payments is recognized on a straight-line basis over
the lease term.

For operating leases with a term of one year or less, we have elected to not recognize a lease liability or ROU asset on our
consolidated balance sheet. Instead, we recognize the lease payments as expense on a straight-line basis over the lease term.
Short-term lease costs are immaterial to our consolidated statements of operations and cash flows.

We have office space and data center lease agreements with msignificant non-lease components and have elected the
practical expedient to combine and account for lease and non-lease components as a single lease component.

Business Combinations

We assign the value of the consideration transferred to acquire a business to the tangible assets and identifiable intangible
assets acquired and liabilities assumed on the basis of thewr fair values at the date of acquisition. Any excess purchase price over
the fair value of the net tangible and mtangible assets acquired 1s allocated to goodwill. When determmimg the fair values of
assets acquired and liabilities assumed, management makes significant estimates and assumptions, especially with respect to
intangible assets. Critical estimates in valuing certain intangible assets include but are not limited to future expected cash flows
from customer relationships and trade names, and discount rates. Management’s estimates of fair value are based upon
assumptions believed to be reasonable, but which are inherently uncertain and unpredictable and, as a result, actual results may
differ from estimates. Any changes to provisional amounts identified during the measurement period are recognized in the
reporting period in which the adjustment amounts are determined.

Recoverability of Goedwill and Indefinite-Lived Intangible Assets

Goodwill is assigned to reporting units that are expected to benefit from the synergies of the business combination as of
the acquisition date. We assess goodwill and indefinite-lived mtangible assets, neither of which is amortized, for impairment
annually as of October 1, or more frequently, if events and circumstances indicate impairment may have occurred. In the
evaluation of goodwill for impairment, we typically perform a quantitative assessment and compare the fair value of the
reporting unit to the camrying value. An impairment charge 1s recorded based on the excess of the reporting umt's carrying
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amount over its fair value. Periodically, we may choose to perform a qualitative assessment, prior to performing the quantitative
analysis, to determine whether the fair value of the goodwill is more likely than not impaired.

We generally base our measurement of fair value of reporting units, except for trivago, which is a separately listed
company on the Nasdaq Global Select Market, on a blended analysis of the present value of future discounted cash flows and
market valuation approach with the exception of our standalone publicly traded subsidiary, which is based on market valuation.
The discounted cash flows model indicates the fair value of the reporting units based on the present value of the cash flows that
we expect the reporting units to generate in the future. Our significant estimates in the discounted cash flows model include: our
weighted average cost of capital; long-term rate of growth and profitability of our business; and working capital effects. The
market valuation approach indicates the fair value of the business based on a comparison of the Company to comparable
publicly traded firms in similar lines of business. Our significant estimates in the market approach model include identifying
similar companies with comparable business factors such as size, growth, profitability, risk and return on investment and
assessing comparable revenue and operating income multiples in estimating the fair value of the reporting umts. The fair value
of the trivago reporting unit was based on trivago's stock price, a Level 1 mput, adjusted for an estimated control premimum.

We believe the weighted use of discounted cash flows and market approach is the best method for determining the fair
value of our reporting units because these are the most common valuation methodologies used within the travel and internet
industries; and the blended use of both models compensates for the inherent risks associated with either model if used on a
stand-alone basis.

In addition to measuring the fair value of our reporting units as described above, we consider the combined canrying and
fair values of our reporting units in relation to the Company’s total fair value of equity plus debt as of the assessment date. Cur
equity value assumes our fully diluted market capitalization, using either the stock price on the valuation date or the average
stock price over a range of dates around the valuation date, plus an estimated acquisition premium which is based on observable
transactions of comparable companies. The debt value is based on the highest value expected to be paid to repurchase the debt,
which can be fair value, principal or principal plus a premium depending on the terms of each debt instrument.

In our evaluation of our indefinite-lived mtangible assets, we typically first perform a quantitative assessment and an
impairment charge 1s recorded for the excess of the carrying value of indefinite-lived intangible assets over their fair value, if
necessary. We base our measurement of fair value of indefinite-lived intangible assets, which primarily consist of trade name
and trademarks, using the relief-from-royalty method. This method assumes that the trade name and trademarks have value to
the extent that their owner is relieved of the obligation to pay royalties for the benefits received from them. As with goodwill,
periodically, we may choose to perform a qualitative assessment, prior to performing the quantitative analysis, to determine
whether the fair value of the indefinite-lived mtangible asset 1s more likely than not impaired.

Recoverability of Intangible Assets with Definite Lives and Other Long-Lived Assets

Intangible assets with definite lives and other long-lived assets are carried at cost and are amortized on a straight-line
basis over their estimated useful lives of one to nine years. We review the carrying value of long-lived assets or asset groups,
including property and equipment, to be used in operations whenever events or changes in circumstances indicate that the
carrying amount of the assets might not be recoverable. Factors that would necessitate an impairment assessment include a
significant adverse change in the extent or manner in which an asset is used, a significant adverse change in legal factors or the
business climate that could affect the value of the asset, or a significant decline in the observable market value of an asset,
among others. If such facts indicate a potential impairment, we would assess the recoverability of an asset group by determining
if the carrying value of the asset group exceeds the sum of the projected undiscounted cash flows expected to result from the
use and eventual disposition of the assets over the remaining economic life of the primary asset in the asset group. If the
recoverability test indicates that the carrying value of the asset group is not recoverable, we will estimate the fair value of the
asset group using appropriate valuation methodologies which would typically include an estumate of discounted cash flows.
Any impairment would be measured as the difference between the asset groups carrying amount and its estimated fair value.

Assets held for sale, to the extent we have any, are reported at the lower of cost or fair value less costs to sell.

Redeemable Non-controlling Interests

We have non-controlling interests in majority owned entities, which were carried at fair value as the non-controlling
interests contained certain rights, whereby we could acquire and the minority shareholders could sell to us the additional shares
of the company. If the redeemable non-controlling interest is redeemable at an amount other than fair value, we adjust the non-
confrolling mterest to redemption value through earnings each period. In circumstances where the non-controlling interest 1s
redeemable at fair value, changes in fair value of the shares for which the mimnority holders could sell to us were recorded to the
non-controlling interest and as charges or credits to retained eamings (or additional paid-in capital m the absence of retamed
earnings). Fair value determinations required high levels of judgment (“Level 3” on the fair value hierarchy) and were based on
various valuation techniques, including market comparables and discounted cash flow projections. As of December 31, 2020
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and 2019, redeemable non-controlling interests were $13 million and $15 million, and included within other long-term
liabilities.

Income Taxes

We record income taxes under the liability method. Deferred tax assets and liabilities reflect our estimation of the future
tax consequences of temporary differences between the carrying amounts of assets and liabilities for book and tax purposes. We
determine deferred income taxes based on the differences in accounting methods and timing between financial statement and
income tax reporting. Accordingly, we determine the deferred tax asset or liability for each temporary difference based on the
enacted tax rates expected to be mn effect when we realize the underlymng items of income and expense.

We consider many factors when assessing the likelihood of future realization of our deferred tax assets, including our
recent earnings experience by jurisdiction, expectations of future taxable income, and the carryforward periods available to us
for tax reporting purposes, as well as other relevant factors. We may establish a valuation allowance to reduce deferred tax
assets to the amount we believe is more likely than not to be realized. Due to inherent complexities arising from the nature of
our businesses, future changes in income tax law, tax sharing agreements or variances between our actual and anticipated
operafing results, we make certain judgments and estimates. Therefore, actual income taxes could materially vary from these
estimates. All deferred income taxes are classified as long-term on our consolidated balance sheets.

We account for uncertain tax positions based on a two-step process of evaluating recognition and measurement criteria.
The first step assesses whether the tax position is more likely than not to be sustained upon examination by the tax authority,
mncluding resolution of any appeals or litigation, based on the technical merits of the position. If the tax position meets the more
likely than not criteria, the portion of the tax benefit greater than 50% likely to be realized upon settlement with the tax
authority 1s recogmzed n the financial statements.

We recognize interest and penalties related to unrecognized tax benefits in the income tax expense line in our
consolidated statement of operations. Accrued interest and penalties are included in other long-term liabilities on the
consolidated balance sheet.

In relation to tax effects for accumulated OCL, our policy 1s to release the tax effects of amounts reclassified from
accumulated OCT to pre-tax income (loss) from continuing operations. Any remaining tax effect in accumulated QCT is released
following a portfolio approach.

We account for the global intangible low-tax income (“GILTI") earned by our foreign subsidiaries included in gross U.S.
taxable income m the period meurred.

Derivative Instruments

Dervative instruments are carried at fair value on our consolidated balance sheets. The fair values of the derivative
financial mstruments generally represent the estimated amounts we would expect to receive or pay upon termination of the
confracts as of the reporting date.

At December 31, 2020 and 2019, our derivative instruments primarily consisted of foreign currency forward contracts.
We use foreign currency forward contracts to economically hedge certain merchant revenue exposures, foreign denominated
liabilities related to certain of our loyalty programs and our other foreign currency-denominated operating liabilities. Our goal
in managing our foreign exchange risk is to reduce, to the extent practicable, our potential exposure to the changes that
exchange rates might have on our earnings, cash flows and financial position. Our foreign currency forward contracts are
typically short-term and, as they do not qualify for hedge accounting treatment, we classify the changes in their fair value in
other, net. We do not hold or 1ssue financial instruments for speculative or trading purposes.

In June 2015, we 1ssued Euro 650 million of registered senior unsecured notes that are due m June 2022 and bear interest
at 2.5% (the “2.5% Notes”). The aggregate principal value of the 2.5% Notes is designated as a hedge of our net investment in
certain Euro functional currency subsidiaries. The notes are measured at Euro to U.S. Dollar exchange rates at each balance
sheet date and transaction gains or losses due to changes in rates are recorded in accumulated OCIL. The Euro-denominated net
assets of these subsidiaries are translated into U.S. Dollars at each balance sheet date, with effects of foreign currency changes
also reported in accumulated OCL. Since the notional amount of the recorded Euro-denominated debt is less than the notional
amount of our net investment, we do not expect to incur any ineffectiveness on this hedge.

Foreign Currency Translation and Transaction Gains and Losses

Certain of our operations outside of the United States use the related local currency as their functional currency. We
translate revenue and expense at average rates of exchange during the period. We translate assets and habilities at the rates of
exchange as of the consolidated balance sheet dates and include foreign currency translation gains and losses as a component of

F-18

06.12.2022 kI 14:09 Brgnngysundregistrene Side 108 av 146



Brgnngysundregistrene Arsregnskap regnskapséaret 2020 for 985573913

accumulated OCI. Due to the nature of our operations and our corporate structure, we also have subsidiaries that have
significant transactions in foreign currencies other than their functional currency. We record transaction gains and losses in our
consolidated statements of operations related to the recurring remeasurement and settlement of such transactions.

To the extent practicable, we attempt to minimize this exposure by maintaining natural hedges between our current assets
and current liabilities of similarly denominated foreign currencies. Additionally, as discussed above, we use foreign currency
forward contracts to economically hedge certain merchant revenue exposures and m lieu of holding certamn foreign currency
cash for the purpose of economically hedging our foreign currency-denominated operating liabilities.

Debt Issuance Costs

We defer costs we incur to issue debt, which are presented in the balance sheet as a direct deduction from the carrying
amount of the related debt liability, and amortize these costs to interest expense over the term of the debt or, in circumstances
where the debt can be redeemed at the option of the holders, over the term of the redemption option.

Marketing Promotions

We periodically provide mcentive offers to our customers to encourage booking of travel products and services.
Generally, our incentive offers are as follows:

Current Discount Offers. These promotions include dollar or percent off discounts to be applied against current
purchases. We record the discounts as reduction in revenue at the date we record the corresponding revenue transaction.

Inducement Offers. These promotions include discounts granted at the time of a current purchase to be applied against a
future qualifying purchase. We treat inducement offers as a reduction to revenue based on estimated future redemption rates.
We allocate the discount amount at the time of the offer between the current performance obligation and the potential future
performance obligations based on our expected relative value of the transactions. We estimate our redemption rates using our
historical experience for similar inducement offers.

Concession Offers. These promotions include discounts to be applied against a future purchase to maintain customer
satisfaction. Upon issuance, we record these concession offers as a reduction to revenue based on estimated future redemption
rates. We estimate our redemption rates using our historical experience for concession offers.

Advertising Expense

We mcur advertising expense consisting of offline costs, including television and radio advertising, and online
advertising expense to promote our brands. We expense the production costs associated with advertisements in the period m
which the advertisement first takes place. We expense the costs of communicating the advertisement (e.g., television airtime) as
incured each time the advertisement is shown. For the years ended December 31, 2020, 2019 and 2018, our advertising
expense was $1.2 billion, $3.5 billion and $3.4 billion.

Stock-Based Compensation
We measure and amortize the fair value of restricted stock units (“RSUs”) and stock options as follows:

Restricted Stock Units. RSUs are stock awards that are granted to employees entitling the holder to shares of common
stock as the award vests, typically over a four-year period, but may accelerate in certain circumstances. During 2019, we started
issuing RSUs as our primary form of stock-based compensation, which vest 25% after one year and then vest quarterly over the
following three years. We measure the value of RSUs at fair value based on the number of shares granted and the quoted price
of our common stock at the date of grant. We amortize the fair value, net of actual forfeitures, as stock-based compensation
expense over the vesting term on a straight-line basis. In addition, we have a limited number of performance stock units
("PSUs"), for which we calculate the farr value using a Monte Carlo valuation model and amortized the fair value, net of actual
forfeitures, as stock-based compensation over the vesting term, generally a two or three year period, on an accelerated basis. We
record RSUs that may be settled by the holder in cash, rather than shares, as a liability and we remeasure these instruments at
fair value at the end of each reporting period. Upon settlement of these awards, our total compensation expense recorded over
the vesting period of the awards will equal the settlement amount, which 1s based on our stock price on the settlement date.

Stock Options. Our employee stock options consist of service based awards, some of which also have market-based
vesting conditions. We measure the value of stock options issued or modified, including unvested options assumed in
acquisitions, on the grant date (or modification or acquisition dates, if applicable) at fair value, using appropriate valuation
techniques, including the Black-Scholes and Monte Carlo option prieing models, for awards that contam market-based vesting
conditions. We amortize the far value, net of actual forfeitures, over the remaining explicit vesting term in the case of service-
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based awards and the longer of the derived service period or the explicit service period for awards with market conditions on a
straight-line basis. In addition, we classify certain employee option awards as liabilities when we deem it not probable that the
employees holding the awards will bear the risk and rewards of stock ownership for a reasonable period of time. Such options
are revalued at the end of each reporting period and upon settlement our total compensation expense recorded from grant date to
settlement date will equal the settlement amount. The majority of our stock options vest over four years.

Estimates of fair value are not intended to predict actual future events or the value ultimately realized by employees who
receive these awards, and subsequent events are not indicative of the reasonableness of our original estumates of fair value.

Earnings Per Share

We compute basic earnings per share by taking net income or loss attributable to Expedia Group, Inc. available to
common stockholders divided by the weighted average number of common and Class B common shares outstanding during the
period excluding restricted stock and stock held in escrow. Diluted eamings per share include the potential dilution that could
occur from stock-based awards and other stock-based commitments using the treasury stock or the as if converted methods, as
applicable. For additional information on how we compute earnings per share, see NOTE 12 — Earnings Per Share.

Fair Value Recognition, Measurement and Disclosure

The carrying amounts of cash and cash equivalents and restricted cash and cash equivalents reported on our consolidated
balance sheets approximate fair value as we maintain them with various high-quality financial institutions. The accounts
receivable are short-term in nature and are generally settled shortly after the sale.

We disclose the fair value of our financial mstruments based on the fair value hierarchy usimg the following three
categories:

Level 1 — Valuations based on quoted prices for identical assets and liabilities in active markets.

Level 2 — Valuations based on observable inputs other than quoted prices included in Level 1, such as quoted prices for
similar assets and liabilities in active markets, quoted prices for identical or similar assets and liabilities in markets that are not
active, or other inputs that are observable or can be corroborated by observable market data.

Level 3 — Valuations based on unobservable inputs reflecting the Company’s own assumptions, consistent with
reasonably available assumptions made by other market participants. These valuations require significant judgment.

Certain Risks and Concentrations

Our business is subject to certain risks and concentrations including dependence on relationships with travel suppliers,
primarily airlines and hotels, dependence on third-party technology providers, exposure to risks associated with online
comnerce security and payment related fraud. We also rely on global distribution system partners and third-party service
providers for certain fulfillment services.

Financial instruments, which potentially subject us to concentration of credit risk, consist primarily of cash and cash
equivalents. We maintain some cash and cash equivalents balances with financial institutions that are in excess of Federal
Deposit Insurance Corporation insurance limits. Our cash and cash equivalents are primarily composed of term deposits as well
as bank (both interest and non-interest bearing) account balances denominated in U.S. dollars, Euros, British pound sterling,
Canadian dollar, Australian dollar, Japanese yen and Brazilian real.

Contingent Liabilities

We have a number of regulatory and legal matters outstanding, as discussed further in NOTE 15 — Commitments and
Contingencies. Periodically, we review the status of all significant outstanding matters to assess the potential financial
exposure. When (1) 1t 1s probable that an asset has been mmpaired or a liability has been incurred and (11) the amount of the loss
can be reasonably estimated, we record the estimated loss in our consolidated statements of operations. We provide disclosure
in the notes to the consolidated financial statements for loss contingencies that do not meet both of these conditions if there is a
reasonable possibility that a loss may have been incurred that would be material to the financial statements. Significant
judgment 1s required to determine the probability that a liability has been incurred and whether such liability is reasonably
estimable. We base accruals made on the best information available at the time which can be highly subjective. The final
outcome of these matters could vary significantly from the amounts included in the accompanying consolidated financial
statements.
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Occupancy and Other Taxes

Some states and localities impose taxes (e.g. transient occupancy, accommodation tax, sales tax, and/or business privilege
tax) on the use or occupancy of hotel accommeodations or other traveler services. Generally, hotels collect taxes based on the
room rate paid to the hotel and remit these taxes to the various tax authorities. When a customer books a room through one of
our travel services, we collect a tax recovery charge from the customer which we pay to the hotel. We calculate the tax recovery
charge by applying the applicable tax rate supplied to us by the hotels to the amount that the hotel has agreed to receive for the
rental of the room by the consumer. In most jurisdictions, we do not collect or remit taxes, nor do we pay taxes to the hotel
operator on the portion of the customer payment we retain. Some jurisdictions have questioned our practice in this regard.
While the applicable tax provisions vary among the jurisdictions, we generally believe that we are not required to collect and
remit such taxes. A limited number of taxing jurisdictions have made similar claims against Vrbo for tax amounts due on the
rental amounts charged by owners of alternative accommodations properties or for taxes on Vrbo’s services. Vrbo 1s an
mtermediary between a traveler and a party renting a vacation property and we believe 1s similarly not liable for such taxes. We
are engaged 1n discussions with tax authorities m various jurisdictions to resolve these 1ssues. Some tax authorities have
brought lawsuits or have levied assessments asserting that we are required to collect and remit tax. The ultimate resolution in all
jurisdictions cannot be determined at this time. We have established a reserve for the potential settlement of issues related to
hotel occupancy and other taxes when determined to be probable and estimable. See NOTE 15 — Commitments and
Contingencies for further discussion.

Recently Adopted Accounting Policies

Measurement of Credit Losses on Financial Instruments. As of January 1, 2020, we adopted the Accounting Standards
Updates (“ASU”) guidance on the measurement of credit losses for financial assets measured at amortized cost, which includes
accounts receivable, and available-for-sale debt securities, using the modified retrospective method. The new guidance replaced
the existing incurred loss impairment model with an expected loss methodology, which will result in more timely recognition of
credit losses. Upon adoption, this new guidance did not have a matenal impact on our consclidated financial statements and no
cumulative-effect adjustment to retained earnings was made.

Cloud Computing Arrangements. As of January 1, 2020, we adopted the new ASU guidance on the accounting for
implementation costs incurred for a cloud computing arrangement that is a service contract using the prospective method. The
update conformed the requirements for capitalizing implementation costs incurred in a cloud computing arrangement that is a
service contract with the accounting guidance that provides for capitalization of costs incurred to develop or obtain internal-use-
software. The adoption of this new guidance did not have a material impact on our consolidated financial statements.

Fair Value Measurements. As of January 1, 2020, we adopted the new ASU guidance related to the disclosure
requirements on fair value measurements, which removed, modified or added certain disclosures using the prospective method.
The adoption of this new guidance did not have a material impact on our consolidated financial statements.

Guarantor Financial Information. In March 2020, the SEC amended Rule 3-10 of Regulation S-X regarding financial
disclosure requirements for registered debt offerings involving subsidiaries as either 1ssuers or guarantors and affiliates whose
securities are pledged as collateral. This new guidance narrows the circumstances that require separate financial statements of
subsidiary issuers and guarantors and streamlines the alternative disclosures required in lieu of those statements. We adopted
these amendments for the quarter ended March 31, 2020. Accordingly, combined summarized financial information has been
presented only for the issuer and guarantors of our senior notes for the most recent fiscal year, and the location of the required
disclosures has been removed from the Notes to the Consolidated Financial Statements and moved to Part II. Ttem 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Recent Accounting Policies Not Yet Adopted

Simplifving the Accounting for Income Taxes. In December 2019, the Financial Accounting Standards Board ("FASB")
1ssued new guidance to simplify the accounting for income taxes. This new standard eliminates certain exceptions in current
guidance related to the approach for intraperiod tax allocation, the methodology for calculating income taxes in an intermm
period, and the recognition of deferred tax liabilities for outside basis differences. It also clarifies and simplifies other aspects of
the accounting for income taxes. For public business enfities, this guidance is effective for interim or annual periods beginning
after December 15, 2020. The adoption of this new guidance is not expected to have a material impact on our consolidated
financial statements.

Investments - equity securities; Investments - Equity Method and Joint Ventures; Derivatives and Hedging. In January
2020, the FASB 1ssued an accounting standards update which clarifies the interaction between the accounting for investments n
equity securities, equity method investments and certain denivative instruments. The new standard 1s expected to reduce
diversity in practice and increase comparability of the accounting for these interactions. The standards update is effective for
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interim or annual periods beginning after December 15, 2020. The adoption of this new guidance is not expected to have a
material impact on our consolidated financial statements.

Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity. In August 2020, the FASB 1ssued an
accounting standards update which simplifies the accounting for certain financial instruments with characteristics of liabilities
and equity, including convertible instruments and contracts on an entity’s own equity. Specifically, the standard simplifies
accounting for convertible instruments by removing major separation models required under current GAAP, removes certain
settlement conditions that are required for equity contracts to qualify for the derivative scope exception, which will permit more
equity contracts to qualify for it, and simplifies the diluted earnings per share calculation in certain areas. The standards update
1s effective for interim or annual periods beginning after December 15, 2021. Early adoption is permitted for fiscal periods
beginning after December 15, 2020 but the guidance must be adopted as of the beginning of the fiscal year. We plan to early
adopt the guidance effective January 1, 2021 and do not expect the adoption to have a material impact on our consolidated
financial statements.

NOTE 3 — Fair Value Measurements

Fmancial assets measured at faur value on a recurring basis as of December 31, 2020 are classified usmg the fair value
hierarchy 1in the table below:

Total Level 1 Level 2
(In millions)
Assets
Cash equivalents:
Money market funds 3 147 § 147 8
Term deposits 49 — 46
U.S. treasury securities 150 150
Investments:
Term deposits 24 — 24
Marketable equity securities 123 123
Total assets $ 493 3 420 3 73
Liabilities
Derivatives:
Foreign currency forward contracts 3 14 3 — 3 14

Financial assets measured at fair value on a recurring basis as of December 31, 2019 are classified using the fair value
hierarchy in the table below:

Total Level 1 Level 2
(In millions)
Assets
Cash equivalents:
Money market funds $ 36 § 36 $
Term deposits 865 — 865
U.S. treasury securities 10 10
Investments:
Term deposits 526 — 526
Marketable equity securities 129 129
Total assets $ 1,566 $ 175 § 1,391
Liabilities
Derivatives:
Foreign currency forward contracts 3 8 § — 8 8

We classify our cash equivalents and investments within Level 1 and Level 2 as we value our cash equivalents and
investments using quoted market prices or alterative pricing sources and models utilizing market observable inputs. Valuation
of the foreign currency forward contracts is based on foreign currency exchange rates in active markets, a Level 2 input.
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We hold term deposit investments with financial institutions. Term deposits with original maturities of less than three
months are classified as cash equivalents and those with remaining maturities of less than one year are classified within short-
term investments.

As of December 31, 2020 and 2019, our cash and cash equivalents consisted primarily of U.S. treasury securities and
term deposits with maturities of three months or less and bank account balances.

Our marketable equity securities consist of our investment in Despegar, a publicly traded company, which 1s mcluded in
long-term investments and other assets in our consolidated balance sheets. During the years ended December 31, 2020, 2019,
and 2018, we recognized a loss of approximately $6 million, a gain of $10 million, and a loss of approximately $145 million,
respectively, within other, net in our consolidated statements of operations related to the fair value changes of this equity
mvestment.

We use foreign currency forward contracts to economically hedge certain merchant revenue exposures, foreign
denominated liabilities related to certain of our loyalty programs and our other foreign currency-denominated operating
liabilities. As of December 31, 2020, we were party to outstanding forward contracts hedging our Liability exposures with a total
net notional value of $1.4 billion. As of December 31, 2020 and 2019, we had net forward liabilities of $14 million ($23 million
gross forward liability) and $8 million ($30 million gross forward liability) recorded in accrued expenses and other current
liabilities. We recorded $74 million, $(8) million and $47 million in net gains (losses) from foreign currency forward contracts
in 2020, 2019 and 2018.

Assets Measured at Fair Value on a Non-recurring Basis

Our non-financial assets, such as goodwill, intangible assets and property and equipment, as well as equity method
nvestments, are adjusted to fair value when an impairment charge is recognized or the underlying investment is sold. Such fair
value measurements are based predominately on Level 3 mmputs. We measure our minority equity investments that do not have
readily determinable fair values at cost less impairment, adjusted by observable price changes with changes recorded within
other, net on our consolidated statements of operations.

Goodwill. Due to the severe and persistent negative effect COVID-19 has had on global economies, the travel industry
and our business, as well as the uncertainty and high variability in anticipated versus actual rates of recovery, in addition to our
annual assessment on October 1, 2020, we deemed it necessary to perform various interim assessments of goodwill. As a result
of these assessments during 2020, we recognized goodwill impairment charges of $799 million, of which $55% million related
to our Retail segment, primarily our Vrbo reporting unit, and $240 million related to our trivago segment.

Our assessments compared the fair value of the reporting units to their carrying value. The fair value estimates for all
reporting units, except trivago, were based on a blended analysis of the present value of future discounted cash flows and
market value approach, Level 3 inputs. The significant estimates used in the discounted cash flows model included our
weighted average cost of capital, projected cash flows and the long-term rate of growth. Our assumptions were based on the
actual historical performance of the reporting unit and took into account operating result trends, the anticipated duration of
COVID-19 impacts and rates of recovery, and implied risk premiums based on market prices of our equity and debt as of the
assessment dates. Our significant estimates in the market approach model included identifying similar companies with
comparable business factors such as size, growth, profitability, risk and return on mvestment and assessing comparable revenue
and earnings multiples in estimating the fair value of the reporting unit. The fair value estimate for the trivago reporting umt
was based on trivago’s stock price, a Level 1 input, adjusted for an estimated control premium. The excess of the reporting
unit's carrying value over our estimate of the fair value was recorded as the goodwill impairment charge in each of the periods.
As of December 31, 2020, the applicable reporting units within our Retail segment had $2.3 billion of goodwill remaining after
these impairments and our trivago segment had $337 million of goodwill remaining.

During 2018, we recognized goodwill impairment charges of $86 million related to a reporting unit in our Retail segment.
The charges resulted from sustained under-performance and a less optimistic outlook of the reporting unit, beginning in the
second quarter of 2018 and deteriorating further into the fourth quarter of 2018. As a result, we performed an interim and
annual quantitative assessment of goodwill for that reporting unit. The fair value estimates for both the interim and annual
mpairment tests were based on a blended analysis of the present value of future discounted cash flows and market value
approach, Level 3 wmputs as described above. The excess of the reporting umt's carrying value over our estimate of the fair value
was recorded as the goodwill impairment charge 1n the respective periods. As of December 31, 2018, the applicable reporting
unit had no remaining goodwill.

Intangible Assets. During 2020, we recognized intangible asset impairment charges of $175 million within our Retail
segment, of which $119 million related to indefinite-lived trade names as a result of changes in the estimated future revenues of
the related brands as well as $35 million related to definite-lived mtangible assets and $21 million related to other long-lived
assets.
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The indefinite-lived intangible assets, classified as Level 3 measurements, were valued using the relief-from-royalty
method, which includes unobservable mnputs, including projected revenues and royalty rates, which ranged from 2% to 8% with
a weighted average royalty rate of 7%. For definite-lived intangible assets, classified as Level 3 measurements, we compared
the estimated future, net undiscounted cash flows, which included key inputs such as rates of growth and profitability of our
business as well as incremental net working capital, to the long-lived asset’s carrying amount. As discussed further in NOTE 16
— Acquisitions, Other Investments and Divestitures, during the thiud quarter of 2020, we met the criteria to recognize certain
smaller businesses within our Retail segment as held-for-sale. As such, we remeasured the disposal groups at fair value, less
costs to sell, which is considered a Level 3 measurement and was based on each transaction’s estimated consideration as of the
date of close.

During 2018, we recognized an intangible impairment charge of $42 million in conjunction with the annual impairment
testing of goodwill and intangible assets on October 1, 2018. The impairment charge was related to an indefinite-lived trade
name within our Retail segment and resulted from changes in estimated future revenues of the related brand. The asset,
classified as Level 3 measurement, was written down to $27 million based on valuation using the relief-from-royalty method,
which includes unobservable inputs, including royalty rates and projected revenues. In conjunction with the impairment, we
reclassified the remainder to a definite-lived asset to be amortized over eight years.

The full duration and total mmpact of COVID-19 remains uncertain and it 1s difficult to predict how the recovery will
unfold (in general and versus our expectations) for global economies, the travel industry or our business. Additionally, as the
stock of our trivago segment is publicly traded, it is difficult to predict market dynamics and the extent or duration of any stock
price declines. As a result, we may continue to record impairment charges in the future due to the potential long-term economic
impact and near-term financial impacts of the COVID-19 pandemic.

Minority Investments without Readily Determinable Fair Values. As of December 31, 2020 and 2019, the carrying values
of our minority investments without readily determinable fair values totaled $330 million and $467 million. During 2020, we
recorded $134 million of losses related to a minority investment, which had recent observable and orderly transactions for
similar investments, using an option pricing moedel that utilizes judgmental inputs such as discounts for lack of marketability
and estimated exit event timing. During 2019, we recorded $2 muillion of losses related to the mmority investments. During
2018, we recorded $33 million of gains related to these minority investments, which had recent observable and orderly
transactions for similar investments. As of December 31, 2020, total cumulative adjustments made to the initial cost basis of
these investments included $2 million in unrealized upward adjustments and $105 million in unrealized downward adjustments
(including impairments).

NOTE 4 — Property and Equipment, Net

Our property and equipment consists of the following:
December 31,

2020 2019
(In millions)

Capitalized software development $ 33714 8 2,947
Computer equipment 617 643
Furniture and other equipment 128 114
Buildings and leasehold improvements 1,230 688
Land 146 129

5495 4,521
Less: accumulated depreciation (3,289) (2,833)
Projects in progress 51 510
Property and equipment, net $ 2,257 % 2,198

As of December 31, 2020 and 2019, our recorded capitalized software development costs, net of accumulated
amortization, which have been placed in service were $898 million and $893 million. For the years ended December 31, 2020,
2019 and 2018, we recorded amortization of capitalized software development costs of $593 million, $556 million and $479
million included in depreciation and amortization expense.

As of December 31, 2020, 2019 and 2018, we had $9 million, $34 million and $55 million, respectively, included in
accounts payable for the acquisition of property and equipment, which is considered a non-cash investing activity in the
consolidated statements of cash flows.
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NOTE 5 - Leases

We have operating leases for office space and data centers. Our leases have remaining lease terms of one year to 17 years,
some of which include options to extend the leases for up to ten years, and some of which include options to terminate the
leases within one year.

Operating lease costs were $159 million and $170 million for the years ended December 31, 2020 and 2019, respectively.
Under the lease accounting guidance m effect for the year ended December 31, 2018, rent expense was $182 million, which
included operating lease costs as well as expense for non-lease components such as common area maintenance.

Supplemental cash flow information related to leases were as follows:

Year ended
December 31,
2020 2019
(In millions)
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows for operating lease payments 8 139§ 152
Right-of-use assets obtained in exchange for lease obligations:
Operating leases 117 183

Supplemental consolidated balance sheet information related to leases were as follows:

December 31, 2020 December 31, 2019

(in millions)

Operating lease right-of-use assets 3 574 $ 611
Current lease Liabilities, mcluded within Accrued expenses and other current Liabilities $ 126 $ 119
Long-term lease liabilities, included within Operating lease liabilities 513 532

Total operating lease liabilities 3 639 $ 651
Weighted average remaimng lease term 8.8 years 8.8 years
Weighted average discount rate 3.6% 35%

Maturities of lease liabilities are as follows:
Operating Leases
(in millions)

Year ending December 31,
2021 3 147
2022 109
2023 82
2024 66
2025 57
2026 and thereafter 289
Total lease payments 750
Less: imputed mterest (111)
Total 3 639

As of December 31, 2020, our additional operating lease payments, primarily for corporate offices, that have not yet
commenced were not material.
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NOTE 6 — Goodwill and Intangible Assets, Net

The following table presents our goodwill and intangible assets as of December 31, 2020 and 2019:
December 31,

2020 2019
(In millions)
Goodwll $ 7,380 § 8,127
Intangible assets with indefinite lives 1,183 1,284
Intangible assets with defmite lives, net 332 520
3 8895 § 5,931

Impairment Assessments. We perform our annual assessment of possible impairment of goodwill and indefinite-lived
mtangible assets as of October 1, or more fiequently 1f events and circumstances indicate that an impairment may have
occurred.

During 2020, due to the severe and persistent negative effect COVID-19 had on global economies, the travel industry and
our business, as well as the uncertainty and high variability in anticipated versus actual rates of recovery, in addition to our
annual assessment, we deemed it necessary to perform various interim assessments of goodwill and intangible assets. As a
result of these assessments, we recognized goodwill impairment charges of $799 million, of which $559 million related to our
Retail segment, primarily our Vrbo reporting unit, and $240 million related to our trivago segment. We also incurred
mmpairment charges of $175 million related to intangible assets with both indefinite-lives and definite lives, primarily within our
Retail segment.

During 2019, we had no mmpamments of goodwill or mtangible assets with mdefinite-lives. During 2018, we meurred
impairment charges related to intangible assets with indefinite-lives of $42 million and goodwill of $86 million both within our

Retail segment.

Goodwill. The following table presents the changes in goodwill by reportable segment:

Retail B2B trivago Total
(In millions)

Balance as of January 1, 2019 $ 7,028 § 531 § 561 § 8,120
Additions 21 — — 21
Foreign exchange translation and other — ) (12) 4

Balance as of December 31, 2019 7,049 529 549 8127
Impairment charges (559) — (240) (799)
Foreign exchange translation and other 15 9 28 52

Balance as of December 31, 2020 3 6,505 $ 538 § 337 % 7,380

As of December 31, 2020, accumulated goodwill impairment losses in total were $3.4 billion of which $3.1 billion was
associated with our Retail segment and $240 million was associated with our trivago segment. As of December 31, 2019,
accumulated goodwill impairment losses m total were $2.6 billion, which was associated with our Retail segment.

Indefinite-lived Intangible Assets. Our indefinite-lived intangible assets relate principally to trade names and trademarks
acquired in various acquisitions.

Intangible Assets with Definite Lives. The following table presents the components of our intangible assets with definite
lives as of December 31, 2020 and 2019:

December 31, 2020 December 31, 2019
(In millions)
Customer relationships $ 638 § (540) 3 98 3 658 § 499) $ 159
Supplier relationships 661 (556) 105 651 (483) 168
Domain names 173 (133) 40 183 (109) 74
Other 1,075 (986) 8% 1,092 (973) 119
Total 3 2,547 % (2,215) $ 332 % 2,584 $ (2,064) $ 520
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Amortization expense was $154 million, $198 million and $283 million for the years ended December 31, 2020, 2019
and 2018. The estimated future amortization expense related to intangible assets with definite lives as of December 31, 2020,
assuming no subsequent impairment of the underlying assets, is as follows, in millions:

2021 b 102
2022 88
2023 53
2024 49
2025 33
2026 and thereafter 7

Total $ 332

NOTE 7 — Debt

The following table sets forth our outstanding debt:
December 31,

2020 2019
(In millions)

5.95% senior notes due 2020 $ $ 749
2.5% (€650 million) senior notes due 2022 798 725
3.6% senior notes due 2023 496 —
4.5% senior notes due 2024 497 497
6.25% senior notes due 2025 1,972 —
7.0% senior notes due 2025 740 —
5.0% senior notes due 2026 744 743
4.625% senior notes due 2027 743 —
3.8% senior notes due 2028 993 992
3.25% senior dues due 2030 1,233 1,232

Total debt” 8,216 4,938
Current maturities of long-term debt (749)

Long-term debt, excluding current maturities $ 8,216 $ 4,189

(@)} Net of discounts and debt issuance costs.

Current Maturities of Long-term Debt

In August 2020, our $750 million in registered senior unsecured notes that bore interest at 5.95% matured and the balance
was repaid.

Long-term Debt
July 2020 Senior Note Private Placements. In July 2020, we privately placed the following senior notes:

«  $500 million of senior unsecured notes that are due in December 2023 that bear interest at 3.6% (the “3.6% Notes™).
The 3.6% Notes were issued at a price of 99.922% of the aggregate principal amount. Interest is payable semi-annually
m arrears in June and December of each year, begmmning December 15, 2020. We may redeem some or all of the 3.6%
Notes at any time prior to November 15, 2023 by paying a “make-whole” premium plus accrued and unpaid mterest, 1f
any. We may redeem some or all of the 3.6% Notes on or after November 15, 2023 at par plus accrued and unpaid
interest, if any.

¢  $750 million of senior unsecured notes that are due in August 2027 that bear interest at 4.625% (the “4.625% Notes™).
The 4.625% Notes were issued at a price of 99.997% of the aggregate principal amount. Interest is payable semi-
annually in arrears in February and August of each year, beginning February 1, 2021. We may redeem some or all of
the 4.625% Notes at any time prior to May 1, 2027 by paying a “make-whole” premium plus accrued and unpaid
mterest, if any. We may redeem some or all of the 4.625% Notes on or after May 1, 2027 at par plus accrued and
unpaid interest, 1f any.
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We also entered into a registration rights agreement with respect to the 3.6% Notes and the 4.625% Notes (together, the
“July 2020 Notes™), under which we agreed to use commercially reasonable best efforts to file a registration statement to permit
the exchange of the July 2020 Notes for registered notes having the same financial terms and covenants, and cause such
registration statement to become effective and complete the related exchange offer within 365 days of the issuance of the July
2020 Notes. If we fail to satisfy certain of its obligations under the registration rights agreement, we will be required to pay
additional interest of 0.25% per annum to the holders of the July 2020 Notes until such failure is cured.

May 2020 Senior Note Private Placements. In May 2020, we privately placed the following senior notes:

+ 32 billion of senior unsecured notes that are due in May 2025 that bear interest at 6.25% (the “6.25% Notes™). The
6.25% Notes were issued at a price of 100% of the aggregate principal amount. Interest is payable semi-annually in
arrears in May and November of each year, beginning November 1, 2020. We may redeem some or all of the 6.25%
Notes at any time prior to February 1, 2025 by paying a “make-whole” premium plus accrued and unpaid interest, 1f
any. We may redeem some or all of the 6.25% Notes on or after February 1, 2025 at par plus accrued and unpaid
interest, if any.

< $750 million of senior unsecured notes that are due m May 2025 that bear interest at 7.0% (the “7.0% Notes™). The
7.0% Notes were 1ssued at a price of 100% of the aggregate principal amount. Interest 1s payable semi-annually in
arrears 1n May and November of each year, beginning November 1, 2020. We may redeem some or all of the 7.0%
Notes at any time prior to May 1, 2022 by paying a “make-whole” premium plus accrued and unpaid interest, if any.
We may redeem some or all of the 7.0% Notes on or after May 1, 2022 at specified redemption prices set forth in the
7.0% Indenture, plus accrued and unpaid interest, if any. In addition, at any time or from time to time prior to May 1,
2022, we may redeem up to 40% of the aggregate principal amount of the 7.0% Notes with the net proceeds of certain
equity offerings at the specified redemption price described in the 7.0% Indenture plus accrued and unpaid interest, if
any.

Previous Senior Note Issuances. In prior years, we have 1ssued the following senior notes:

«  FEuro 650 million of registered semior unsecured notes that are due mn June 2022 that bear interest at 2.5% (the “2.5%
Notes™). The 2.5% Notes were issued at 99.525% of par resulting in a discount, which is being amortized over their
life. Interest is payable annually in arrears in June of each year. We may redeem the 2.5% Notes at our option, at
whole or n part, at any time or from time to time. If we elect to redeem the 2.5% Notes prior to March 3, 2022, we
may redeem them at a specified “make-whole” premium. If we elect to redeem the 2.5% Notes on or after March 3,
2022, we may redeem them at a redemption price of 100% of the principal plus accrued and unpaid interest. Subject to
certain limited exceptions, all payments of interest and principal for the 2.5% Notes will be made in Euros.

¢« 3500 million of registered senior unsecured notes that are due in August 2024 that bear interest at 4.5% (the “4.5%
Notes™). The 4.5% Notes were 1ssued at 99.444% of par resulting m a diseount, which is being amortized over thewr
life. Interest 1s payable semi-annually in February and August of each year. We may redeem the 4.5% Notes at our
option at any time 1n whole or from time to time in part. If we elect to redeem the 4.5% Notes prior to May 15, 2024,
we may redeem them at a redemption price of 100% of the principal plus accrued interest, plus a “make-whole”
premium. If we elect to redeem the 4.5% Notes on or after May 15, 2024, we may redeem them at a redemption price
of 100% of the principal plus accrued interest.

¢ $750 million of registered senior unsecured notes that are due in February 2026 that bear interest at 5.0% (the “5.0%
Notes™). The 5.0% Notes were i1ssued at 95.535% of par resulting in a discount, which is being amortized over their
life. Interest is payable semi-annually in arrears in February and August of each year. We may redeem the 5.0% Notes
at our option at any time in whole or from time to time 1n part. If we elect to redeem the 5.0% Notes prior to November
12,2025, we may redeem them at a redemption price of 100% of the prneipal plus acerued interest, plus a “make-
whole” premium. If we elect to redeem the 5.0% Notes on or after November 12, 2025, we may redeem them at a
redemption price of 100% of the principal plus accrued interest.

«  $1 billion of registered senior unsecured notes that are due in February 2028 that bear interest at 3.8% (the "3.8%
Notes™). The 3.8% Notes were issued at 99.747% of par resulting in a discount, which is being amortized over their
life. Interest is payable semi-annually in arrears in February and August of each year. We may redeem the 3.8% Notes
at our option at any time in whole or from time to time in part. If we elect to redeem the 3.8% Notes prior to November
15,2027, we may redeem them at a redemption price of 100% of the principal plus accrued interest, plus a “make-
whole” premium. If we elect to redeem the 3.8% Notes on or after November 15, 2027, we may redeem them at a
redemption price of 100% of the prmeipal plus acerued interest.

«  $1.25 billion of privately placed senior unsecured notes that are due in February 2030 and bear 1nterest at 3.25% (the
“3.25% Notes™). In February 2020, we completed an offer to exchange these notes for registered notes having
substantially the same financial terms and covenants as the original notes (the unregistered and registered notes
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collectively, the “3.25% Notes™). The 3.25% Notes were 1ssued at 99.225% of par resulting in a discount, which is
being amortized over their life. Interest is payable semi-annually in arrears in February and August of each year,
beginning February 15, 2020. We may redeem the 3.25% Notes at our option at any time in whole or from time to time
n part. If we elect to redeem the 3.25% Notes prior to November 15, 2025, we may redeem them at a redemption price
of 100% of the principal plus accrued interest, plus a “make-whole” premium. If we elect to redeem the 3.25% Notes
on or after November 15, 2029, we may redeem them at a redemption price of 100% of the prineipal plus acerued
nterest.

All of our outstanding senior notes (collectively the “Notes™) are senior unsecured obligations issued by Expedia Group
and guaranteed by certain domestic Expedia Group subsidiaries. The Notes rank equally 1n right of payment with all of our
existing and future unsecured and unsubordinated obligations of Expedia Group and the guarantor subsidiaries. In addition, the
Notes include covenants that limit our ability to (1) create certain liens, (11) enter into sale/leaseback transactions and (iii) merge
or consolidate with or into another entity or transfer substantially all of our assets. Accrued interest related to the Notes was
$110 mullion and $76 million as of December 31, 2020 and December 31, 2019. The Notes are redeemable in wheole or in part,
at the option of the holders thereof, upon the occurrence of certain change of control triggering events at a purchase price in
cash equal to 101% of the principal plus accrued and unpaid interest.

The total estimated fair value of our Notes was approximately $9.1 billion and $5.1 billion as of December 31, 2020 and
December 31, 2019. The fair value was determined based on quoted market prices 1n less active markets and 1s categorized as
Level 2 1n the fair value hierarchy.

Credit Facilities

Revolving Credit Facility. As of December 31, 2019, Expedia Group mamtained a $2 billion unsecured revolving credit
facility with a group of lenders, which was unconditionally guaranteed by certain domestic Expedia Group subsidiaries that
were the same as under the Notes and expired in May 2023. The facility contained covenants meluding maximum leverage and
minimum interest coverage ratios. As of December 31, 2019, we had no revolving credit facility borrowings outstanding. On
March 18, 2020, we borrowed $1.9 billion under the revolving credit facility.

Effective May 5, 2020, the revolving credit facility was amended and restated (the “Amended Credit Facility™) to, among
other things:

«  suspend the maximum leverage ratio covenant until December 31, 2021,

¢ increase the maximum permissible leverage ratio (once such covenant is reinstated) until March 31, 2023 (at which
time the maximum permissible leverage ratio will return to the level in effect immediately prior to effectiveness of the
Amended Credit Facility);

+  eliminate the covenant imposing a minimum inferest coverage ratio and add a covenant regarding minimum liquidity;
as well as

+  to make certain other amendments to the affirmative and negative covenants therein.

Obligations under the Amended Credit Facility are secured by substantially all of the assets of the Company and its
subsidiaries that guarantee the Amended 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 without securing such
Notes. Aggregate commitments under the Amended Credit Facility initially totaled $2 billion, and mature on May 31, 2023.

Loans under the Amended Credit Facility bear interest (A) m the case of eurocurrency loans, at rates ranging from (1)
prior to December 31, 2021, 2.25% per annum and (11) on and after December 31, 2021, or prior to such date for each quarter
that 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, from 1.00% to 1.75% depending on the
Company’s credit ratings, and (B) in the case of base rate loans, at rates (i) prior to December 31, 2021, 1.25% per annum and
(11) on and after December 31, 2021, or prior to such date if the leverage ratio condition referred to above is satisfied, from
0.00% to 0.75% per annum depending on the Company’s credit ratings.

The amount of stand-by letters of credit (“LOC”) issued under the prior credit facility as well as the Amended Credit
Facility reduced the credit amount available. As of December 31, 2020 and December 31, 2019, there was $13 mullion and
$16 million of outstanding stand-by LOCs 1ssued under the facilities.

On August 5, 2020, the Amended Credit Facility was further amended in order to, among other things, make changes to
certain provisions of the Amended Credit Facility to conform to the cormresponding provisions in the Foreign Credit Facility
described below.

Foreign Credit Facility. Pursuant to the terms of the Amended Credit Facility, on August 5, 2020, the Company and
Expedia Group International Holdings III, LL.C, as borrower (the “Borrower™), entered into that Credit Agreement (as amended,
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supplemented or otherwise modified from time to time, the “Foreign Credit Facility”) with a group of lenders. Obligations
under the Foreign Credit Facility are unsecured. Such obligations are guaranteed by the Company, its subsidiaries that
guarantee obligations under the Amended Credit Agreement, as mentioned above, and the Second Amendment, dated as of
August 5, 2020, as mentioned below, and certain of the Company’s additional subsidiaries (collectively, the “Guarantors”).

Aggregate commitments under the Foreign Credit Facility total $855 million, and mature on May 31, 2023. Substantially
concurrently with the establishment of the Foreign Credit Facility, the Company reduced commitments under the Amended
Credit Facility in an amount equal to $855 mullion and prepaid indebtedness under the Amended Credit Facility n an amount
equal to $772 million, which was then outstanding under the Foreign Credit Facility.

Loans under the Foreign Credit Facility bear interest at a rate equal to an index rate plus a margin (A) in the case of
eurocurrency loans, (1) prior to December 31, 2021, equal to 2.50% per annum and (i1) on and after December 31, 2021, or prior
to such date for each quarter that 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, ranging from 1.25% to
2.00% per annum, depending on the Company’s credit ratings, and (B) in the case of base rate loans, (1) prior to December 31,
2021, equal to 1.50% per annum and (11) on and after December 31, 2021, or prior to such date if the leverage ratio condition
referred to above 1s satisfied, ranging from 0.25% to per 1.00% annum, depending on the Company’s credit ratings.

The covenants, events of default and other terms and conditions in the Foreign Credit Facility are substantially similar to
those in the Amended Credit Facility, but include additional limitations on the Borrower and certain other entities that are not
obligors under the Amended Credit Facility.

Subsidiary Credit Facilily. In addition, as of December 31, 2020, one of our international subsidiaries mamtained a Euro
50 million uncommitted credit facility, which was guaranteed by Expedia Group. The facility was terminated in January 2021.

Qutstanding Borrowings. In August 2020, the Company repaid the outstanding amount of $772 million on the Foreign
Credit Facility as well as $478 mullion under the Amended Credit Facility. In December 2020, we repaid the remaining
$650 million under the Amended Credit Facility. As of December 31, 2020, there were no borrowings outstanding under either
facility. As of December 31, 2020 and December 31, 2019, there were no borrowings outstanding on the subsidiary credit
facility.

NOTE 8 — Employee Benefit Plans

Our U.S. employees are generally eligible to participate in a retirement and savings plan that qualifies under
Section 401(k) of the Internal Revenue Code. Participating employees may contribute up to 50% of their pretax salary, but not
more than statutory limits. We contribute fifty cents for each dollar a participant contributes in this plan, with a maximum
contribution of 3% of a participant’s earnings. Our contribution vests with the employee after the employee completes two
years of service. Effective June 1, 2020, as part of cost-saving steps resulting from the busimess impact of COVID-19, the
Expedia Retirement Savings Plan was amended to eliminate matching contributions. Matching contributions were subsequently
reinstated effective December 1, 2020. Participating employees have the option to invest in our common stock, but there is no
requirement for participating employees to invest their contribution or our matching contribution m our common stock. We also
have various defined contribution plans for our international employees. Our contributions to these benefit plans were $63
million, $81 million and $70 million for the years ended December 31, 2020, 2019 and 2018.

NOTE 9 — Stock-Based Awards and Other Equity Instruments

Pursuant to the Amended and Restated Expedia Group, Inc. 2005 Stock and Annual Incentive Plan, we may grant
restricted stock, restricted stock awards, RSUs, stock options and other stock-based awards to directors, officers, emplovees and
consultants. As of December 31, 2020, we had approximately 14 million shares of common stock reserved for new stock-based
awards under the 2005 Stock and Annual Incentive Plan. We issue new shares to satisfy the exercise or release of stock-based
awards. During 2019, we started issuing RSUs as our primary form of stock-based compensation, which vest 25% after one
year and then vest quarterly over the following three years. During 2018, an equity choice program existed for annual awards
that allowed for the choice of stock options or RSUs with certain limitations.
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The following table presents a summary of RSU activity:

‘Weighted Average
RSUs Grant-Date Fair
Value
(In thousands)
Balance as of January 1, 2018 1,941 § 120.19
Granted 1,821 107.37
Vested (615) 118.41
Cancelled (386) 113.55
Balance as of December 31, 2018 2,761 113.12
Granted 2,937 121.39
Vested (952) 114.33
Cancelled (616) 117.54
Balance as of December 31, 2019 4,130 117.05
Granted @ 3,802 94.70
Vested (1,531) 118.99
Cancelled (1,116) 108.88
Balance as of December 31, 2020 5.285 101.93

1) Includes 0.3 million target level performance share units granted.

The total market value of shares vested during the years ended December 31, 2020, 2019 and 2018 was $172 million,
$117 million and $68 mullion.

The following table presents a summary of our stock option activity:

Options ‘Weighted Average Remaining Aggregate
Exercise Price Contractual Life Intrinsic Value
(In thousands} (In years} (In millions)
Balance as of January 1, 2018 15,653 § 9523
Granted 5,342 104.72
Exercised (2,098) 71.36
Cancelled (1,197 107.26
Balance as of December 31, 2018 17,700 100.11
Granted 31 123.31
Exercised (3,370) 85.04
Cancelled (1,246) 111.31
Balance as of December 31, 2019 13,115 102.97
Granted — —
Exercised (3,225) 95.36
Cancelled (1,194 103.29
Balance as of December 31, 2020 8,696 105.75 27§ 238
Exercisable as of December 31, 2020 6,043 103.59 22 177
;ff:,s;%dz (a)nd expected to vest after December 8.696 105.75 57 738

The aggregate intrinsic value of outstanding options shown in the stock option activity table above represents the total
pretax intrinsic value at December 31, 2020, based on our closing stock price of $132.40 as of the last trading date in 2020. The
total intrinsic value of stock options exercised was $74 million, $145 million and $107 million for the years ended
December 31, 2020, 2019 and 2018.

There were no options granted during the year ended December 31, 2020 and options granted m 2019 were mmmatenal.
The fair value of stock options granted during the year ended December 31, 2018 were estimated at the date of grant using
appropriate valuation techniques, including the Black-Scholes and Monte Carlo option-pricing models, assuming the following
weighted average assumptions:
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2018
Rusk-free mterest rate 247 %
Expected volatility 3281 %
Expected life (in years) 3.80
Dividend yield 1.11 %
Weighted-average estimated fair value of options granted during the year $ 2497

In 2020, 2019 and 2018, we recognized total stock-based compensation expense of $205 million, $241 mllion and $203
million. The total income tax benefit related to stock-based compensation expense was $44 million, $55 million and $39 million
for 2020, 2019 and 2018. We capitalized $36 mullion, $30 million and $24 million of stock-based compensation expense
associated with the cost of developing internal-use software in 2020, 2019 and 2018.

Cash received from stock-based award exercises for the years ended December 31, 2020 and 2019 was $301 million and
$284 million. Total current income tax benefits during the years ended December 31, 2020 and 2019 associated with the
exercise of stock-based awards held by our employees were $1 mllion and $60 million.

As of December 31, 2020, there was approximately $462 million of unrecogmzed stock-based compensation expense
related to unvested stock-based awards, which is expected to be recognized in expense over a weighted-average period of 2.47
years.

Employee Stock Purchase Plan

We have an Employee Stock Purchase Plan (“ESPP”), which allows shares of our common stock to be purchased by
eligible employees at three-month intervals at 85% of the fair market value of the stock on the last day of each three-month
period. Eligible employees were allowed to contribute up to 10% of their base compensation. Effective August 1, 2020, eligible
employees are allowed to contribute up to 15% of their base compensation. During 2020, 2019 and 2018, approximately
212,000, 171,000, and 170,000 shares were purchased under this plan for an average price of $84.89, $95.41 and $101.26 per
share. As of December 31, 2020, we have reserved approximately 0.4 million shares of our common stock for issuance under
the ESPP.

NOTE 10 — Income Taxes

The followng table summarizes our U.S. and foreign ncome (loss) before income taxes:
Year Ended December 31,

2020 2019 2018
(In millions)
uU.s. $ 2.359) § 172 8 32
Foreign (797) 603 453
Total 3 (3,151) § 775 8 485

Provision for Income Taxes

The following table summarizes our provision for income taxes:
Year Ended December 31,

2020 2019 2018
(In millionsy

Current incorme tax (benefit) expense:

U.S. federal 3 31) $ 76 % 186

State — 20 42

Foreign 96 198 167
Current income tax expense 65 294 395
Deferred income tax (benefit) expense:

U.S. federal (315) (53) (273)

State (65) 9 25

Foreign (108) 29) (10)
Deferred income tax (benefit) expense (488) (81) (308)
Income tax (benefit) expense 3 (423) $ 203 3 87
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We reduced our current income tax payable by $1 million, $60 million and $34 million for the years ended December 31,
2020, 2019 and 2018 for tax deductions attributable to stock-based compensation.

Deferred Income Taxes

As of December 31, 2020 and 2019, the significant components of our deferred tax assets and deferred tax liabilities were
as follows:

December 31,
2020 2019

(In millions)
Deferred tax assets:
Provision for accrued expenses $ 91 3% 100
Deferred loyalty rewards 180 183
Net operating loss and tax credit carryforwards 654 100
Stock-based compensation 70 86
Property and equipment 54 102
Operating lease liabilities 135 136
Other 172 72
Total deferred tax assets 1,356 779
Less valuation allowance (216) (€))]
Net deferred tax assets 3 1,140 § 702
Deferred tax liabilities:
Goodwill and intangible assets (422) (485)
Operating lease ROU assets (126) (128)
Total deferred tax Labilities 3 (548) $ (613)
Net deferred tax assets 3 592§ 89

As of December 31, 2020, we had U.S. federal, state, and foreign net operating loss carryforwards (“NOLs™) of
approximately $1.8 billion, $733 million and $1 4 billion. U.S. federal NOLs of $1.8 billion may be carried forward
indefinitely, and U.S. federal NOLs of $20 million expire at various times starting from 2034. State NOLs of $110 million may
be carried forward indefinitely, and state NOLs of $623 million expire at various times starting from 2021. Foreign NOLs of
$272 million may be carried forward indefinitely, and foreign NOLs of $1.1 billion expire at various times starting from 2021.

As of December 31, 2020, we have a valuation allowance of approximately $216 million related to certain tax attribute
carryforwards for which it 1s more likely than not the tax benefits will not be realized. The valuation allowance increased by
$139 million from the amount recorded as of December 31, 2019 primarily due to the absence of potential capital gains
necessary to use capital loss carryforwards. The amount of the deferred tax asset considered realizable, however, may be
adjusted if estimates of future taxable income increase, taxable income of the appropriate character is forecasted, capital gains
are realized or if objective negative evidence in the form of cumulative GAAP losses 1s no longer present and additional weight
may be given to subjective evidence such as our projections for growth.

Due to the one-time transition tax on the deemed repatriation of post-1986 undistributed foreign subsidiary earnings and
profits in 2017, the majority of previously unremitted earnings have been subjected to U.5. federal income tax. To the extent the
repatriation resulted in differences between the GAAP and tax carrying values of Expedia Group’s investment in foreign
subsidiaries whose offshore earnings are not indefinitely reinvested, or to the extent future distributions from these subsidiaries
will be taxable, a deferred tax liability has been accrued. The amount of undistributed earnings in foreign subsidiaries where the
foreign subsidiary has or will invest undistributed carnings indefinitely outside of the United States, and for which future
distributions could be taxable, was $85 million as of December 31, 2020. The unrecognized deferred tax liability related to the
U.S. federal income tax consequences of these earnings was $22 million as of December 31, 2020.
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Reconcilintion of U.S. Federal Statutory Income Tax Rate to Effective Income Tax Rate

A reconeciliation of amounts computed by applying the U.S. federal statutory income tax rate to ncome before mcome
taxes to total income tax expense 1is as follows:
Year Ended December 31,

2020 2019 2018
(In millions}
gi%;)me tax (benefit) expense at the U.S. federal statutory rate of § 662) § 163 § 102
0
Foreign tax rate differential 16 40 42)
U.S. federal research and development credit 24) 25) (23)
Excess tax benefits related to stock-based compensation 6 (13) o)
Unrecognized tax benefits and related interest 36 17 23
Change in valuation allowance 139 3) 8
Return to provision true-ups (20) (12) (@)
trivago stock-based compensation 5 7 7
State taxes {48) 22 11
Non-deductible goodwill impairment 170 — 16
Deferral of capital losses (53) — —
Global intangible low-taxed income — — 13
Foreign-derived intangible income — 14 (38)
Other, net 12 21 27
Income tax (benefit) expense 3 (423) § 203§ 87

Our effective tax rate for 2020 was lower than the 21% U.S. federal statutory income tax rate due to valuation allowances
and nondeductible impairments measured against a pre-tax loss. Our effective tax rate for 2019 was higher than the 21% U.S.
federal statutory income tax rate due to state income taxes, foreign income taxed at higher than the U.S. federal statutory tax
rate, as well as losses in foreign jurisdictions for which we did not record a tax benefit. Our effective tax rate for 2018 was
lower than the 21% U.S. federal statutory income tax rate due to earnings in foreign jurisdictions, primarily Switzerland, where
the statutory income tax rate is lower, as well as excess tax benefits relating to stock-based payments, and foreign-derived
intangible income.

Unrecognized Tax Benefits and Interest

A reconciliation of the beginning and ending amount of gross unrecognized tax benefits and interest is as follows:

2020 2019 2018
(In millions)
Balance, beginning of year $ 305 § 293§ 261
Increases to tax positions related to the current year 16 12 24
Increases to tax positions related to prior years 18 5 2
Decreases to tax positions related to prior years @) — —
Reductions due to lapsed statute of himitations “) 2) 2)
Settlements during current year — 1n —
Interest and penalties 12 8 8
Balance, end of year $ 345 §$ 305 % 263

As of December 31, 2020, we had $345 mullion of gross unrecognized tax benefits, $219 million of which, if recognized,
would affect the effective tax rate. As of December 31, 2019, we had $305 million of gross unrecognized tax benefits, $188
million of which, if recognized, would affect the effective tax rate. As of December 31, 2018, we had $293 million of gross
unrecognized tax benefits, $180 million of which, if recognized, would affect the effective tax rate.

As of December 31, 2020 and 2019, total gross interest and penalties accrued was $49 million and $37 million,
respectively. We recognized interest expense of $12 million in 2020 and $8 million in 2019 as well as 2018 in connection with
our unrecognized tax benefits.
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The Company is routinely audited by U.S. federal, state, local and foreign income tax authorities. These audits include
questioning the timing and amount of income and deductions, and the allocation of income and deductions among various tax
jurisdictions. The Internal Revenue Service ("IRS") 1s currently examining Expedia Group’s consolidated U.S. federal income
tax returns for the periods ended December 31, 2011 through December 31, 2016. The Company has consented to an extension
of the statute of limitations, until September 30, 2021 related to the 2011 to 2013 tax years, and until December 31, 2021 related
to the 2014 to 2016 tax years. As of December 31, 2020, for the Expedia Group, Inc. and Subsidiaries group, statute of
limitations for tax years 2011 through 2019 remam open to examination in the U.S. federal jurisdiction and most state
jurisdictions. For the HomeAway and Orbitz groups, the tax years 2001 through 2015 remain subject to examination in the U.S.
federal and most state jurisdictions due to NOL carryforwards.

During the fourth quarter of 2019, the Internal Revenue Service (“IRS”) issued final adjustments related to transfer
pricing with our foreign subsidiaries for our 2011 to 2013 tax years. The proposed adjustments would increase our U.S. taxable
income by $696 million, which would result in U.S. federal tax of approximately $244 million, subject to interest. We do not
agree with the position of the IRS. We filed a protest with the IRS for our 2011 to 2013 tax years and Appeals returned the case
to Exam for further review. We are also under examination by the IRS for our 2014 to 2016 tax years. Subsequent years remain
open to examination by the IRS. We do not anticipate a significant impact to our gross unrecognized tax benefits within the
next 12 months related to these years.

NOTE 11 — Capital Stock
Commion Stock and Class B Common Stock

Our authorized common stock consists of 1.6 billion shares of common stock with par value of $0.0001 per share, and
400 million shares of Class B common stock with par value of $0.0001 per share. Both classes of common stock qualify for and
share equally in dividends, if declared by our Board of Directors, and generally vote together on all matters. Common stock is
entitled to 1 vote per share and Class B common stock 1s entitled to 10 votes per share. Holders of common stock, voting as a
single, separate class are entitled to elect 25% of the total number of directors. Class B common stockholders may, at any time,
convert their shares mto common stock, on a one for one share basis. Upon conversion, the Class B common stock is retired
and is not available for reissue. In the event of liquidation, dissolution, distribution of assets or winding-up of Expedia Group,
Ine., the holders of both classes of common stock have equal rights to receive all the assets of Expedia Group, Ine. after the
nights of the holders of the preferred stock, if any, have been satisfied.

Preferred Stock and Warrants

On May 5, 2020, we completed the sale of Series A Preferred Stock (as defined below) and warrants (the “Warrants™) to
purchase our common stock (“Common Stock™) to AP Fort Holdings, L.P, an affiliate of Apollo Global Management, Inc. (the
“Apollo Purchaser”) and SLP Fort Aggregator II, L.P. and SLP V Fort Holdings I, L.P., affiliates of Silver Lake Group, L.L.C.
(the “Silver Lake Purchasers™) pursuant to the Company’s previously announced Investment Agreements, dated as of April 23,
2020, with the Apollo Purchaser and the Silver Lake Purchasers (together, the “Investment Agreements™).

We issued and sold (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™) and Warrants
to purchase 4.2 million shares of the Company’s 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 and
Warrants to purchase 4.2 million shares of Common Stock, for an aggregate purchase price of $588 million. At closing, we paid
certain fees in an aggregate amount of $12 million 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 designated one representative who was appointed to the Board of Directors of the
Company (the “Board”) and (2) the Apollo Purchaser appointed one non-voting observer to the Board, m 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.

The Investment Agreements (including the forms of Certificate of Designations, Warrants and Registration Rights
Agreement) contam other customary covenants and agreements, including certain standstill provisions and customary
preemptive rights.

Certificate of Designations for Series A Preferred Stock. Dividends on each share of Series A Preferred Stock accrue daily
on the Preference Amount (as defined below) at the then-applicable Dividend Rate (as defined below) and are payable semi-
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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 (¢) 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 mdebtedness causing its leverage to exceed certain thresholds. Dividends are payable
(a) until the third anniversary of the closing, either in cash or through an acerual 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, n cash.

The Series A Preferred Stock rank senior to the common stock and the Class B common stock of the Company 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, we may redeem all or any portion of the Series A Preferred
Stock 1n cash at a price equal to 105% of the sum of the onginal liquidation preference of $1,000 per share of Series A
Preferred Stock plus any Dividend Accruals (the “Preference Amount™), plus acerued 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, we
may redeem all or any portion of the Series A Preferred Stock in cash at a price equal to 103% 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, we may redeem all or any portion of the Series A Preferred Stock in cash at a price equal
to 102% 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, we may redeem all or any portion of the
Series A Preferred Stock in cash at a price equal to 101% of the Preference Amount, plus accrued and unpaid distributions as of
the redemption date. At any time after the fourth anniversary of the closing, we may redeem all or any portion of the Series A
Preferred Stock 1n cash at a price equal to the Preference Amount plus acerued and unpaid distributions as of the redemption
date.

In addition, upon the occurrence of a change of control, (1) we shall have the right, but not the obligation, to redeem any
or all of the outstanding shares of Series A Preferred Stock at the then applicable redemption price, payable in cash and (ii) each
holder will have the right, but not the obligation, to require the Company to redeem any or all of the outstanding shares of
Series A Preferred Stock owned by such holder at the then applicable redemption price, payable in cash.

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 (1) 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, (i1) 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 (1i1) liquidate, dissolve or wind up the Company.

The Series A Preferred Stock is classified within temporary equity on our consolidated balance sheets due to provisions
that could cause the equity to be redeemable at the option of the holder. However, such events that could cause the Series A
Preferred Stock to become redeemable are not considered probable of ocourring. As of December 31, 2020, the carrying value
of the Series A Preferred Stock was $1,022 million, net of $68 million in initial discount and issuance costs as well as
$110 million allocated on a relative fair value basis to the concurrently issued Warrants recorded to additional paid-in capital
(as described below). The Series A Preferred Stock accumulated and paid $75 million (or $62.47 per share of Series A
Preferred Stock) in total dividends during 2020.

Warrants to Purchase Company Common Stock. Pursuant to the Investment Agreements, we 1ssued to each of (1) the
Silver Lake Purchasers (in the aggregate) and (2) the Apollo Purchaser, Wamants to purchase 4.2 million shares of Common
Stock at an exercise price of $72.00 per share, subject to certain customary anti-dilution 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 share settlement basis. The Warrants expire ten years after the closing
date.
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Registration Rights Agreement. In connection with and concurrently with the effective time of the transactions
contemplated by the Investment Agreements, the Company, the Apollo Purchaser and the Silver Lake Purchasers entered into a
Registration Rights Agreement (the “Registration Rights Agreement”), pursuant to which the Apollo Purchaser and the Silver
Lake Purchasers are entitled to certain registration rights. Under the terms of the Registration Rights Agreement, the Apollo
Purchaser and the Silver Lake Purchasers are 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 closmg, the Series A Preferred
Stock.

Treasury Stock

As of December 31, 2020, the Company's treasury stock was comprised of approximately 123.5 mullion commen stock
and 7.3 million Class B shares. As of December 31, 2019, the Company's treasury stock was comprised of approximately
119.6 million common stock and 7.3 million Class B shares. As of December 31, 2018, the entire treasury stock balance of $7.2
million was commeon stock.

Share Repurchases. During 2019, 2012, 2010, and 2006, our Board of Directors, or the Executive Committee, acting on
behalf of the Board of Directors, authorized a repurchase of up to 20 million outstanding shares of our common stock m each of
the respective years, during 2015 authorized a repurchase of up to 10 million shares of our common stock and during 2018
authorized a repurchase of up to 15 million shares of our common stock for a total of 105 million shares. Shares repurchased
under the authorized programs were as follows:

Year Ended December 31,

2020 2019 2018
Number of shares repurchased 3.4 million 5.6 million 7.7 million
Average price per share b 10588 § 122772 8 117.02
Total cost of repurchases (in millions)™ b 370 % 683 § 903

(@) Amount excludes transaction costs.

As of December 31, 2020, 23.3 million shares remain authorized for repurchase under the 2019 and 2018 authorizations
with no fixed termination date for the repurchases.

For nformation related to shares repurchased as part of the Liberty Expedia Holdings transaction during 2019, see NOTE
17 — Liberty Expedia Holdings Transaction.

Dividends on our Common Stock

In 2020, 2019 and 2018, the Executive Committee, acting on behalf of the Board of Directors, declared and paid the
following common stock dividends:

Declaration Date Dividend Record Date Total Amount Payment Date
Per Share (in millions)
Year ended December 31, 2020:
February 13,2020 $ 0.34 March 10, 2020 $ 48 March 26, 2020
Year ended December 31, 2019:
February 6,2019 $ 032 March 7, 2019 $ 47 March 27, 2019
May 1, 2019 0.32 May 23, 2019 48 June 13,2019
July 24, 2019 0.34 August 22, 2015 50 September 12,2019
November 6, 2019 0.34 November 19, 2019 50 December 12, 2019
Year ended December 31, 2018:
February 7,2018 § 0.30 March 8, 2018 § 46 March 28, 2018
April 24,2018 0.30 May 24, 2018 45 June 14,2018
July 23,2018 0.32 August 23, 2018 47  September 13,2018
October 19, 2018 0.32 November 15, 2018 48 December 6, 2018

During the second quarter of 2020, we suspended quarterly dividends on our common stock. We do not expect to declare
future dividends on our common stock, at least until the current economic and operating environment improves.
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Accumulated Other Comprehensive Income (Loss)

The balance of accumulated other comprehensive loss as of December 31, 2020 and 2019 was comprised of foreign
currency translation adjustments. These translation adjustments include foreign currency transaction losses at December 31,
2020 and 2019 of $69 million ($90 mllion before tax) and $15 mullion ($19 million before tax) associated with our 2.5% Notes.
The 2.5% Notes are Euro-denominated debt designated as hedges of certain of our Euro-denominated net assets. See
NOTE 2 — Significant Accounting Policies for more information.

Non-redeemable Non-controlling Interests
As of December 31, 2020 and 2019, our ownership interest in trivago was approximately 59.0% and 59.3%.

In August 2018, we purchased the remaining 25% minority equity interest in AAE Travel Pte. Ltd., the joint venture
formed by Air Asia and Expedia Group m March 2011. Prior to this transaction, we held a 75% controlling nterest in the joint
venture since 2015. The cash consideration was approximately $62 million.

NOTE 12 — Earnings Per Share
Basic Earnings Per Share

Basic earnings per share was calculated for the years ended December 31, 2020, 2019 and 2018 using the weighted
average number of common and Class B common shares outstanding during the period excluding restricted stock and stock
held in escrow.

Diluted Earnings Per Share

For the years ended December 31, 2019 and 2018, we computed diluted earnings per share using (1) the number of shares
of common stock and Class B common stock used m the basic earnings per share calculation as mdicated above (1) if dilutive,
the incremental common stock that we would issue upon the assumed exercise of stock options and the vesting of RSUs using
the treasury stock method, and (111) other stock-based commitments.

The following table presents our basic and diluted earnings (loss) per share:

Year Ended December 31,

2020 2019 2018
(In millions, except share and per share data)

Net income (loss) attributable to Expedia Group, Inc. $ 2,612) $ 565 8 406
Preferred stock dividend (75) — —
1::;1 {:(c)(;n::ogl({)lslsgl;zt;:butable to Expedia Group, Inc. $ (2,687) § 565 § 406
Earnings (loss) per share attributable toe Expedia Group,
Inc. available to common stockholders:
Basic $ (19.00) $ 384 % 271
Diluted (15.00) 377 2.65
Weighted average number of shares outstanding (000's):
Basic 141,414 147,194 149,961
Dilutive effect of:

Options to purchase common stock — 1,873 2,317

Other dilutive securities — 817 611
Diluted 141,414 149,884 152,889

Outstanding stock awards and common stock warrants that have been excluded from the calculations of diluted earnings
per share attributable to common stockholders because their effect would have been antidilutive were approximately 22 million
for the year ended December 31, 2020, seven million for 2019, and nine million for 2018.

The earnings per share amounts are the same for common stock and Class B common stock because the holders of each
class are legally entitled to equal per share distributions whether through dividends or in liquidation.

NOTE 13 — Restructuring and Related Reorganization Charges

In February 2020, we committed to restructuring actions intended to simplify our businesses and 1mprove operational
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efficiencies, which have resulted in headcount reductions, and, subsequently in 2020, the Company accelerated further actions
to adapt our business to the current environment. As a result, we recognized $231 million in restructuring and related
reorganization charges during 2020. Based on current plans, which are subject to change, we expect total reorganization charges
in 2021 of approximately $60 million. However, we continue to actively evaluate additional cost reduction efforts and should
we make decisions in future periods to take further actions we will incur additional reorganization charges.

We also engaged 1n certain smaller scale restructure actions in 2019 to centralize and migrate certain operational
functions and systems, for which we recogmzed $24 mllion n restructuring and related reorganization charges, which were
primarily related to severance, benefits and professional fees. We had no restructuring charges in 2018.

The following table summarizes the restructuring and related reorganization activity for the year ended December 31,
2020 with the other charges primarily comprised of lease impairments and professional fees:

Employee Severance

and Benefits Other Total
(In millions)
Accrued liability as of January 1, 2020 8 11§ 6 3 17
Charges 205 26 231
Payments (120) a7n (137)
Non-cash items 7 (15) (8)
Accrued hability as of December 31, 2020 3 103 3 — 3 103

NOTE 14 — Other Income (Expense)
Other, net

The following table presents the components of other, net:
For the Year Ended December 31,

2020 2019 2018
(In millions)
Foreign exchange rate gains (losses), net $ 71 3 34 3 3
Gains (losses) on minority equity investments, net (142) 8 (111)
Loss on sale of businesses, net (13) — —
Other (6) 12 @)
Total $ (90) (14 $ (110)

NOTE 15 — Commitments and Contingencies
Letters of Credit, Purchase Obligations and Guarantees

We have commitments and obligations that mclude purchase obligations, guarantees and LOCs, which could potentially
require our payment in the event of demands by third parties or contingent events. The following table presents these
commitments and obligations as of December 31, 2020:

By Period
T R - Y
(In millions)
Purchase obligations 3 1,042 § 551 % 452 % 39§ —
Guarantees 59 59 — — —
Letters of credit 32 24 5 —
3 1,133 8 634 % 457 3 39 % 3

Our purchase obligations represent the minimum obligations we have under agreements with certain of our vendors.
These minimum obligations are less than our projected use for those periods. Payments may be more than the minimum
obligations based on actual use.

F-39

06.12.2022 kI 14:09 Brgnngysundregistrene Side 129 av 146



== Brgnngysundregistrene Arsregnskap regnskapséaret 2020 for 985573913

We have guarantees which consist primarily of bonds relating to tax assessments that we are contesting as well as bonds
required by certain foreign countries’ aviation authorities for the potential non-delivery, by us, of packaged travel sold in those
countries. The authorities also require that a portion of the total amount of packaged travel sold be bonded. Cur guarantees also
include certain surety bonds related to various company performance obligations.

Our LOCs consist of stand-by LOCs, underwritten by a group of lenders, which we primarily issue for certain regulatory
purposes as well as to certain hotel properties to secure our payment for hotel room transactions. The contractual expiration
dates of these LOCs are shown mn the table above. There were no material claims made against any stand-by LOCs during the
years ended December 31, 2020, 2019 and 2018.

Legal Proceedings

In the ordinary course of busiess, we are a party to various lawsuits. Management does not expect these lawsuits to have
a material impact on the liquidity, results of operations, or financial condition of Expedia Group. We also evaluate other
potential contingent matters, including value-added tax, excise tax, sales tax, transient occupancy or accommodation tax and
similar matters. We do not believe that the aggregate amount of liability that could be reasonably possible with respect to these
matters would have a material adverse effect on our financial results; however, litigation is inherently uncertain and the actual
losses mcurred in the event that our legal proceedings were to result in unfavorable outcomes could have a material adverse
effect on our business and financial performance.

Litigation Relating to Occrpancy Taxes. One hundred one lawsuits have been filed by or against cities, counties and
states involving hotel occupancy and other taxes. Nine lawsuits are currently active. These lawsuits are in various stages and we
confinue to defend agamst the claims made in them vigorously. With respect to the principal claims mn these matters, we believe
that the statutes or ordinances at 1ssue do not apply to us or the services we provide and, therefore, that we do not owe the taxes
that are claimed to be owed. We believe that the statutes or ordinances at issue generally impose occupancy and other taxes on
entities that own, operate or control hotels (or similar businesses) or furnish or provide hotel rooms or similar accommodations.
To date, forty-eight of these lawsuits have been dismissed. Some of these dismissals have been without prejudice and,
generally, allow the governmental entity or entities to seek administrative remedies prior to pursuing further litigation. Thirty-
four dismissals were based on a finding that we and the other defendants were not subject to the local tax ordinance or that the
local government lacked standing to pursue its claims. As a result of this litigation and other attempts by certain jurisdictions to
levy such taxes, we have established a reserve for the potential settlement of issues related to hotel occupancy and other taxes,
consistent with applicable accounting principles and in light of all current facts and circumstances, in the amount of $58 million
and $48 million as of December 31, 2020 and 2019, respectively. Cur settlement reserve is based on our best estimate of
probable losses and the ultimate resolution of these contingencies may be greater or less than the liabilities recorded. An
estimate for a reasonably possible loss or range of loss in excess of the amount reserved cannot be made. Changes to the
settlement reserve are included within legal reserves, occupancy tax and other in the consolidated statements of operations.

Pay-to-Play. Certain jurisdictions may assert that we are required to pay any assessed taxes prior to being allowed to
contest or litigate the applicability of the ordinances. This prepayment of contested taxes is referred to as “pay-to-play.”
Payment of these amounts 1s not an admission that we believe we are subject to such taxes and, even when such payments are
made, we continue to defend our position vigorously. If we prevail mn the litigation, for which a pay-to-play payment was made,
the jurisdiction collecting the payment will be required to repay such amounts and also may be required to pay interest. For
example, on September 13, 2018, the City of San Francisco refunded all pay-to-play payments previously made by Expedia
Group companies, along with accumulated interest. The $78 million refund was recorded as a gain within legal reserves,
occupancy tax and other in the consolidated statements of operations and $19 million of accumulated interest to interest income
during 2018.

We are in various stages of inquiry or audit with various tax authorities, some of which, including in the City of Los
Angeles regarding hotel occupancy taxes, may impose a pay-to-play requirement to challenge an adverse inquiry or audit result
n court.

Matters Relating to International VAT. We are 1n various stages of inquiry or audit in multiple European Union
jurisdictions regarding the application of VAT to our European Union related transactions. While we believe we comply with
applicable VAT laws, rules and regulations in the relevant jurisdictions, the tax authorities may determine that we owe
additional taxes. In certain jurisdictions, including the United Kingdom, we may be required to “pay-to-play” any VAT
assessment prior to contesting its validity. While we believe that we will be successful based on the merits of our positions with
regard to audits in pay-to-play jurisdictions, it 1s nevertheless reasonably possible that we could be required to pay any assessed
amounts n order to contest or litigate the applicability of any assessments and an estimate for a reasonably possible amount of
any such payments cannot be made.
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Competition and Consumer Matters. On August 23, 2018, the Australian Competition and Consumer Commission, or
"ACCC", instituted proceedings in the Australian Federal Court against trivago. The ACCC alleged breaches of Australian
Consumer Law, or "ACL," relating to trivago’s advertisements in Australia concerning the hotel prices available on trivago’s
Australian site, trivago’s strike-through pricing practice and other aspects of the way offers for accommodation were displayed
on trivago's Australian website. The matter went to trial in September 2019 and, on January 20, 2020, the Australian Federal
Court 1ssued a judgment finding trivage had engaged m conduct in breach of the ACL. On March 4, 2020, trivago filed a notice
of appeal of part of that judgment at the Australian Federal Court. On November 4, 2020, the Australian Federal Court
dismissed trivago's appeal. The court has yet to set a date for a separate hearing regarding penalties and other orders. We
recorded the estimated probable loss associated with the proceedings in a previous period. An estimate for the reasonable
possible loss or range of loss in excess of the amount reserved cannot be made.

NOTE 16 — Acquisitions, Other Investments and Divestitures

2020 and 2019 Acquisition Activity

We had no acquisition activity during the year ended December 31, 2020 and nominal acquisition activity during the year
ended December 31, 2019. Refer to NOTE 17 — Liberty Expedia Holdings Transaction for details of this transaction completed
during 2015.

2018 Acquisition and Other Investment Activity

During 2018, we completed two business combinations. The following summarizes the aggregate purchase price
allocation for these acquisitions, in millions:

Goodwill $ 31

Intangibles with definite lives m 24

Deferred tax liabilities, net 1)
Total @ $ 54

(1)  Acquured mtangible assets with defimte lives had a weighted average useful life of 2.9 years.
(2)  Included cash acquired of $1 million.

The goodwill recorded for the business combinations was not expected to be deductible for tax purposes. The results of
operations were immaterial from the transaction close dates through December 31, 2018.

Other Investments. In December 2018, we made an additional investment of $70 million in Traveloka Holding Limited
("Traveloka"), a Southeast Asian online travel company, for which we made an initial mvestment during 2017. The initial
mvestment in July 2017 of $350 million expanded our partnership to include deeper cooperation on hotel supply between our
two companies. The majonty of our mvestments are accounted for as a minority equity investment and included within long-
term investment and other assets on the consolidated balance sheets with a small portion of the initial investment allocated to
intangible assets.

2020 Disposition Activity

During the third quarter of 2020, in connection with our efforts to focus on our core businesses and streamline our
activifies, we committed to a plan that we think is probable of completion withm the next year to divest certain smaller
businesses within our Retail segment, one of which completed its sale in October 2020 and one we expect to complete in March
2021.

We recognized a loss of $13 million within other, net in the consolidated statements of operations during the fourth
quarter of 2020 with respect to the sale of the disposal group which completed in October 2020.

As a result, beginning in the third quarter of 2020, the related assets and liabilities of these disposal groups were
considered held-for-sale and, for the business that remains as held-for-sale as of December 31, 2020, consists of the following:

+  Held-for-sale assets of $21 million, which were primarily classified within cash of $5 million, accounts receivable of
$2 million and prepaid expenses and other current assets of $12 million.

¢ Held-for-sale liabilities of $53 million, which were primarily classified within merchant accounts payable of
$8 million, accrued expenses and other current liabilities of $5 million and deferred merchant bookings of
$38 million.
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In May 2020, we completed the sale of Bodybuilding.com, and the impacts of the divestiture are not considered material
to the Company.

NOTE 17 — Liberty Expedia Holdings Transaction

On July 26, 2019, Expedia Group acquired all of the outstanding shares of Liberty Expedia Holdings, Inc. (“Liberty
Expedia Holdings™) mn a merger transaction in which the outstanding shares of Liberty Expedia Holdings’ Series A common
stock and Series B common stock were exchanged for newly issued shares of common stock of Expedia Group with a fair value
of $2.9 billion, assumption of $400 million in debt and $15 million of cash. We accounted for the acquired Liberty Expedia
Holdings assets and liabilities, except for the Expedia Group shares repurchased, as a business combination. We accounted for
the acquired Expedia Group shares held by Liberty Expedia Holdings as a share repurchase for consideration of $3.2 billion. As
aresult of this transaction, Expedia Group’s shares outstanding were reduced by approximately 3.1 million shares. The fair
value of the assets and liabilities acquired in the business combination was $96 million, which was primarily comprised of $78
million of cash and $10 million of a trade name definite lived intangible asset related to Bodybuilding.com. Bodybuilding.com
1s primarily an Internet retailer of dietary supplements, sports nutrition products, and other health and wellness products. No
goodwi1ll was recorded for the portion of the transaction accounted for as a business combmation.

Tn connection with the Liberty Expedia Holdings transaction, a wholly-owned subsidiary of Expedia Group, Inc. (“Merger
LLC”) assumed the obligations of Liberty Expedia Holdings with respect to the $400 million aggregate outstanding principal
amount of 1.0% Exchangeable Senior Debentures due 2047 issued by Liberty Expedia Holdings (the “Exchangeable
Debentures”) and the indenture governing the Exchangeable Debentures. Also in connection with the Liberty Expedia Holdings
transaction, Liberty Expedia Holdings delivered a notice of redemption with respect to the Exchangeable Debentures, pursuant
to which Merger LLC would redeem all of the Exchangeable Debentures at a redemption price, in cash, equal to the sum of (1)
the adjusted principal amount of such Exchangeable Debentures, (11) any accrued and unpaid interest on such Exchangeable
Debentures to the redemption date, and (ii1) any final period distribution on such Exchangeable Debentures (subject to the right
of holders of the Exchangeable Debentures to exchange such Exchangeable Debentures for equity of Expedia Group, Inc. or, at
Merger LLC’s election, cash or a combmation of such equity and cash). On August 26, 2019, Merger LLC redeemed all of the
Exchangeable Debentures in exchange for a total payment of approximately $401 million (with no holders of the Exchangeable
Debentures electing to exchange).

Bodybuilding.com was consolidated into our financial statements starting on the acquisition date and we recognized $58
million in revenue and $7 million in operating losses for the year ended December 31, 2019, which was included within
Corporate and Eliminations in our segment footnote.

For information related to the Liberty Expedia Holdings transaction, see NOTE 18 — Related Party Transactions below.

NOTE 18 — Related Party Transactions

Mr. Diller 1s the Chairman and Senior Executive of Expedia Group. Certain relationships between Mr. Diller and the
Company in connection with the Liberty Expedia Transaction (as defined below) are described below.

Prior to the closing of the Liberty Expedia Transaction on July 26, 2019, Liberty Expedia Holdings and 1its subsidiaries
held 11,076,672 shares of Expedia Group common stock and 12,799,999 shares of Expedia Group Class B common stock,
which shares represented approximately 53% of the total voting power of all shares of Expedia Group common stock and Class
B common stock, based on a total of 136,832,712 shares of Expedia Group common stock and 12,799,999 shares of Class B
common stock outstanding as of July 12, 2019. Pursuant to an Amended and Restated Stockholders Agreement between Liberty
Expedia and Mr. Diller (as amended as of November 4, 2016, the “Stockholders Agreement”), Mr. Diller generally had the
right to vote all shares of Expedia Group common stock and Class B common stock held by Liberty Expedia Holdings and its
subsidiaries (the “Diller Proxy™). As described below, the Stockholders Agreement, including the Diller Proxy, was terminated
on July 26, 2019, upon the closing of the Liberty Expedia Transaction.

Merger Agreement

On April 15, 2019, Expedia Group entered into an Agreement and Plan of Merger (as amended by Amendment No. 1 to
Agreement and Plan of Merger, dated as of June 5, 2019, the “Merger Agreement”) with Liberty Expedia Holdings, LEMS I
LLC, a Delaware limited liability company and a wholly owned subsidiary of the Company (“Merger LLC”), and LEMS II
Inc., a Delaware corporation and a wholly owned subsidiary of Merger LLC (“Merger Sub”) and certain other related
agreements (the transactions contemplated by the Merger Agreement and related agreements, the “Liberty Expedia
Transaction™). The Merger Agreement provided for, among other things, (1) the merger of Merger Sub with and into Liberty
Expedia Holdings (the “Merger”), with Liberty Expedia Holdings surviving the Merger as a wholly owned subsidiary of
Merger LL.C, and (i1) immediately following the Merger, the merger of Liberty Expedia Holdings (as the surviving corporation
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in the Merger) with and into Merger LLC (the “Upstream Merger”, and together with the Merger, the “Combination™), with
Merger LLC surviving the Upstream Merger as a wholly owned subsidiary of the Company.

On July 26, 2019, the Combination was completed. At the effective time of the Merger (the “Effective Time™), each share
of Series A common stock, par value $0.01 per share, of Liberty Expedia Holdings (the “Liberty Expedia Series A common
stock™) and each share of Series B common stock, par value $0.01 per share, of Liberty Expedia Holdings (the “Liberty
Expedia Series B common stock™) issued and outstanding immediately prior to the Effective Time (except for shares held by
Liberty Expedia Holdings as treasury stock or held directly by Expedia Group) was converted into the right to receive a number
of shares of Expedia Group common stock such that each holder of record of shares of Liberty Expedia Series A common stock
or Liberty Expedia Series B common stock had the right to receive, m the aggregate, a number of shares of Expedia Group
common stock equal to the product of the total number of shares of such series of Liberty Expedia Series A common stock and
Liberty Expedia Series B common stock held of record by such holder immediately prior to the Merger multiplied by an
exchange ratio equal to 0.36, with such product rounded up to the next whole share of Expedia Group common stock. The
aggregate consideration payable in the Combination was approximately 20.7 million shares of Expedia Group common stock.

Voting Agreement

In connection with the transactions contemplated by the Merger Agreement, John C. Malone and Leslie Malone
(together, the “Malone Group™) entered into a voting agreement (the “Votmg Agreement”) with the Company on Apnl 15,
2019, pursuant to which, at the July 26, 2019 meeting of the Liberty Expedia Holdings stockholders at which the Merger was
approved, the Malone Group voted shares of Liberty Expedia common stock representing approximately 32% of the total
voting power of the issued and outstanding shares of Liberty Expedia Holdings common stock as of April 30, 2019, as reported
in Liberty Expedia Holdings’ Definitive Proxy Statement on Schedule 14A filed on June 26, 2019, in favor of the Merger
Agreement and the transactions contemplated thereby.

Exchange Agreement

Simultaneously with the entry into the Merger Agreement, Mr. Dhller, The Diller Foundation d/b/a The Diller - von
Furstenberg Family Foundation (the “Family Foundation™), Liberty Expedia Holdings and the Company entered into an
Exchange Agreement (the “Exchange Agreement,” the rights contemplated by which and by the Governance Agreement (as
defined below) were agreed by Mr. Diller to be deemed to be in recognition and in lieu of Mr. Diller’s existing rights under the
Former Governance Agreement (as defined below) and the Stockholders Agreement), and pursuant to which on July 26, 2019,
mmediately prior to the closing of the Combination, Mr. Diller and the Family Foundation exchanged with Liberty Expedia
Holdings 5,523,452 shares of Expedia Group common stock for the same number of shares of Expedia Group Class B common
stock held by Liberty Expedia Holdings (the shares of Class B common stock acquired by Mr. Diller and the Family
Foundation pursuant to the Exchange Agreement, collectively referred to as the “Original Shares™). The Original Shares
represent approximately 29% of the total voting power of all shares of Expedia Group common stock and Class B common
stock, based on approximately 138 million shares of Expedia Group common stock and approximately 5.5 million shares of
Class B common stock outstanding as of December 31, 2020.

Former Governance Agreement

During 2018 through July 26, 2019, Liberty Expedia Holdings (as assignee of Qurate Retail, Inc. (“Qurate™)) was a party
to the Amended and Restated Governance Agreement, dated as of December 20, 2011, as amended, among the Company,
Liberty Expedia Holdings and Mr. Diller (the “Former Governance Agreement”), pursuant to which Liberty Expedia Holdings
had the right to nominate up to a number of directors equal to 20% of the total number of the directors on the Board (rounded
up to the next whole number if the number of directors on the Board were not an even multiple of five) and had certain rights
regarding committee participation, so long as Liberty Expedia Holdings satisfied certain stock ownership requirements. The
Former Governance Agreement was terminated on July 26, 2019 upon the closing of the Liberty Expedia Transaction, at which
time, pursuant to the Merger Agreement, each of the three directors serving on the Expedia Group Board of Directors who were
nominated by Liberty Expedia Holdings resigned from the Board.

New Governance Agreement

Simultaneously with the entry mto the Merger Agreement, the Company and Mr. Diller entered into a Second Amended
and Restated Governance Agreement (the “Governance Agreement,” the rights contemplated by which and by the Exchange
Agreement were agreed by Mr. Diller to be deemed to be in recognition and in lieu of Mr. Diller’s existing rights under the
Former Governance Agreement and the Stockholders Agreement), which provided, among other things, that Mr. Diller could
exercise a right (the “Purchase/Exchange Right”) during the nine month period following the closing of the Combination, to
acquire up to 7,276,547 shares of Expedia Group Class B common stock by (1) exchange with the Company (or its wholly
owned subsidiary) for an equivalent number of shares of Expedia Group common stock, or (2) purchase from the Company (or
its wholly owned subsidiary) at a price per share equal to the average closing price of Expedia Group common stock for the five
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trading days immediately preceding notice of exercise (any shares acquired pursuant to the Purchase/Exchange Right, the
“Additional Shares™). The Purchase/Exchange Right could be exercised from time to time in whole or in part.

On April 10, 2020, the Company and Mr. Diller entered into Amendment No. 1 (the “Governance Agreement
Amendment”) to the New Governance Agreement. The Governance Agreement Amendment was entered into pursuant to the
stipulation and order entered by the Delaware Court of Chancery on March 30, 2020 (the “Order”), and was approved by the
Special Litigation Committee of the Board of Directors of the Company formed to, among other things, investigate and evaluate
the claims raised against certain current and former members of the Board of Directors and officers of the Company in the
consolidated action captioned In re Expedia Group Stockholders Litigation, Consolidated Case No. 2019-0494-JTL (the
“Delaware Litigation™). Pursuant to the Order, Mr. Diller was not permitted to exercise the Purchase/Exchange Right prior to
the Special Litigation Committee notifying Mr. Diller that it had completed its investigation of the claims raised in the
Delaware Litigation (the “Completion Date). The Governance Agreement Amendment extended the deadline by which Mr.
Dhller may have exercised the Purchase/Exchange Right to December 7, 2020 (the close of business on the forty-fifth day
following the Completion Date). The Purchase/Exchange Right expired unexercised on December 7, 2020.

Subject to limited exception, no current or future holder of Original Shares may (and no holder of Additional Shares
would have been permitted to) participate in, or vote in favor of, or tender shares into, any change of control transaction
mvolving at least 50% of the outstanding shares or voting power of capital stock of the Company, unless such transaction
provides for the same per share consideration and mix of consideration (or election right) and the same participation rights for
shares of Class B common stock and shares of Expedia Group common stock. These requuements negotiated by the Expedia
Group Special Committee and agreed to by Mr. Diller under the Governance Agreement did not exist under the Former
Governance Agreement.

At the 2019 Annual Meeting of the Company’s stockholders, the Company's stockholders approved a proposal to amend
the Company's certificate of incorporation to reflect the aforementioned transfer restrictions, automatic conversion provisions
and change-of-control restrictions reflected in the Governance Agreement. The amendment was filed with the Secretary of State
of Delaware on December 3, 2019, and became effective at 11:59 p.m., Eastern Time, on December 3, 2019.

Following the closing of the Liberty Expedia Transaction, the Company ceased to be a controlled company under the
Nasdaq Stock Market Listing Rules and is required to comply with all of Nasdaq’s corporate governance requirements. While it
1s possible that Mr. Diller may at some point in the future beneficially own more than 50% of the outstanding voting power of
the Company, the provisions of the Governance Agreement and the Company's amended and restated certificate of
incorporation provide that, subject to limited exception, no current or future holder of Original Shares may participate in, or
vote or tender in favor of, any change of control transaction involving at least 50% of the outstanding shares of capital stock of
the Company, unless such transaction provides for the same per share consideration and mux of consideration (or election right)
and the same participation rights for shares of Expedia Group Class B common stock and shares of Expedia Group common
stock.

Other Agreements

Simultaneously with the Company’s entry into the Merger Agreement, certain additional related agreements were entered
into, including:

A Stockholders Agreement Termination Agreement by and among Mr. Diller, Liberty Expedia Holdings and certain
wholly owned subsidiaries of Liberty Expedia Holdings, pursuant to which the Stockholders Agreement, including the Diller
Proxy, terminated on July 26, 2019, upon the closing of the Liberty Expedia Transaction;

A Governance Agreement Termination Agreement, by and among Mr. Diller, the Company, Liberty Expedia Holdings
and certain wholly owned subsidiaries of Liberty Expedia Holdings, pursuant to which the Former Governance Agreement
terminated on July 26, 2019, upon the closing of the Liberty Expedia Transaction;

An Assumption and Joinder Agreement to Tax Sharing Agreement by and among the Company, Liberty Expedia
Holdings and Qurate, pursuant to which the Company agreed to assume, effective at the closing of the Liberty Expedia
Transaction, Liberty Expedia Holdings’ rights and obligations under the Tax Sharing Agreement, dated as of November 4,
2016, by and between Qurate and Liberty Expedia Holdings;

An Assumption Agreement Concerning Transaction Agreement Obligations by and among the Company, Liberty Expedia
Holdings, Qurate and the Malone Group, pursuant to which the Company agreed to assume, effective at the closing of the
Liberty Expedia Transaction, certain of Liberty Expedia Holdings’ rights and obligations under the Amended and Restated
Transaction Agreement, dated as of September 22, 2016, as amended by the letter agreement dated as of March 6, 2018, as
further amended by Amendment No. 2 to Transaction Agreement, dated as of April 15, 2019 (the “Transaction Agreement”),
which survived the termination of the Transaction Agreement; and

An Assumption and Joinder Agreement to Reorgamzation Agreement by and among the Company, Liberty Expedia
Holdings and Qurate, pursuant to which the Company agreed to assume, effective at the closing of the Liberty Expedia
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Transaction, Liberty Expedia Holdings’ rights and obligations under the Reorganization Agreement, dated as of October 26,
2016, by and between Qurate and Liberty Expedia Holdings.

LA/ InterActiveCorp

In addition to serving as our Chairman and Senior Executive, Mr. Diller also serves as Chairman of the Board of
Directors and Senior Executive at IAC. The Company and TAC are related parties, insofar as Mr. Dhller serves as Chairman and
Senior Executive of both Expedia Group and IAC. Each of IAC and Expedia Group has a 50% ownership interest in two
aircraft that may be used by both companies. We share equally in fixed and nonrecurring costs for the planes; direct operating
costs are pro-rated based on actual usage. In addition, in April 2019, Expedia Group and IAC entered into an agreement to
jointly acquire a new corporate aircraft for a total expected cost of approximately $72 million (including purchase and related
costs), which will be split evenly between the two companies. In 2019, we paid $23 million (50% of the purchase price and
refurbishment costs paid to date) for our interest. 2020 payments were nominal. The respective share of the balance is due upon
delivery of the new aircraft, which 1s expected to occur in early 2021. As of December 31, 2020 and 2019, the net basis in our
ownership interest in the planes was $50 million and $53 mullion, respectively, recorded in long-term investments and other
assets. In 2020, 2019 and 2018, operating and maintenance costs paid directly to the jointly-owned subsidiary for the airplanes
were nominal.

NOTE 19 — Segment Information

Beginning i the first quarter of 2020, we have the following reportable segments: Retail, B2B, and trivago. The change
from our previous reportable segments, Core OTA, trivage, Vibo and Egencia, reflect Expedia Group’s efforts to simplify our
organization into a platform operating model by aligning our retail brand operations, combining our business focused brands
and centralizing our platform and supply organizations to support all of our businesses. Qur Retail segment, which consists of
the aggregation of operating segments, provides a full range of travel and advertising services to our worldwide customers
through a variety of consumer brands including: Expedia.com and Hotels.com in the United States and localized Expedia and
Hotels.com websites throughout the world, Vrbo, Orbitz, Travelocity, Wotif Group, ebookers, CheapTickets, Hotwire.com,
CarRentals.com, Expedia Cruises and Classic Vacations. Our B2B segment is comprised of our Expedia Business Services
organization including Expedia Partner Solutions, which offers private label and co-branded products to make travel services
available to travelers through third-party company branded websites, and Egencia, a full-service travel management company
that provides travel services to busimesses and their corporate customers. Our trivagoe segment generates advertising revenue
primarily from sending referrals to online travel companies and travel service providers from its hotel metasearch websites.

We determined our operating segments based on how our chief operating decision makers manage our business, make
operating decisions and evaluate operating performance. Cur primary operating metric is Adjusted EBITDA. Adjusted
EBITDA for our Retail and B2B segments includes allocations of certain expenses, primarily related to our global travel supply
organization and the majority of costs from our product and technology platform, as well as facility costs and the realized
foreign currency gains or losses related to the forward contracts hedging a component of our net merchant lodging revenue. We
base the allocations primarily on transaction volumes and other usage metrics. We do not allocate certain shared expenses such
as accounting, human resources, certain mformation technology and legal to our reportable segments. We include these
expenses m Corporate and Elimmations. Cur allocation methodology is periodically evaluated and may change.

Our segment disclosure includes intersegment revenues, which primarily consist of advertising and media services
provided by our trivago segment to our Retail segment. These intersegment transactions are recorded by each segment at
amounts that approximate fair value as if the transactions were between third parties, and therefore, impact segment
performance. However, the revenue and corresponding expense are eliminated in consolidation. The elimination of such
intersegment transactions is included within Corporate and Eliminations in the table below.

Corporate and Eliminations also includes unallocated corporate functions and expenses as well as Bodybuilding.com
subsequent to our acquisition in July 2019 through its sale m May 2020. In addition, we record amortization of intangible assets
and any related 1mpairment, as well as stock-based compensation expense, restructuring and related reorganization charges,
legal reserves, occupancy tax and other, and other items excluded fiom segment operating performance 1n Corporate and
Eliminations. Such amounts are detailed in our segment reconciliation below.
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The following tables present our segment information for 2020, 2019 and 2018. As a significant portion of our property
and equipment is not allocated to our operating segments and depreciation is not included in our segment measure, we do not
report the assets by segment as it would not be meaningful. We do not regularly provide such information to our chief operating
decision makers.

Year ended December 31, 2020

Retail B2B trivago Corporate & Total
Eliminations
(In millions)
Third-party revenue $ 3,993 8§ 942 8 205 8 59 8 5,199
Intersegment revenue — — 75 (75) —
Revenue 8 3,993 § 942§ 280 § (16) § 5,199
Adjusted EBITDA 3 254 % 208) $ 14) s 400) $ (368)
Depreciation (525) (128) (12) (74 (739)
Amortization of intangible assets — — — (154 (154)
Impairment of goodwill — — — (799) (799)
Impairment of intangible assets — — — (175) (175)
Stock-based compensation — — — (205) (205)
Legal reserves, occupancy tax and other — — — 13 13
Restructuring and related reorganization charges — — — (231) 231)
Realized (gain) loss on revenue hedges (58) 3) — — 61
Operating loss 3 (329) § (339) $ 26) § (2,025 (2,719)
Other expense, net (432)
Loss before income taxes (3,151)
Provision for income taxes 423
Net loss (2,728)
Net loss attributable to non-controlling interests 116
Net loss attributable to Expedia Group, Inc. (2,612)
Preferred stock dividend (75
Net loss attributable to Expedia Group, Inc. common stockholders 3 (2,687)
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Year ended December 31, 2019

Retail B2B trivago Corporate & Total
Eliminations
(In millions)
Third-party revenue 3 8,808 § 2,579 8 622 § 58 8§ 12,067
Intersegment revenue — — 316 (316) —
Revenue 3 8,808 $ 2,579 % 938 $ (258) $ 12,067
Adjusted EBITDA 3 2,121 $ 447 % 85 3 (519) 3 2,134
Depreciation (512) (110) an 79 (712)
Amortization of intangible assets — — — (198) (198)
Stock-based compensation — — — 241) 241)
Legal reserves, occupancy tax and other — — — (34 (34
Restructuring and related reorganization charges — — — 24) 24
Realized (gain) loss on revenue hedges ®) a4 — — 22)
Operating income (loss) $ 1,601 $ 323 § 74 8 (1,095 903
Other expense, net (128)
Income before mcome taxes 775
Provision for income taxes (203)
Net income 572
Net income attributable to non-controlling interests (@)
Net income attributable to Expedia Group, Inc. $ 565

Year ended December 31, 2018

Retail B2B trivago Corporate & Total
Eliminations
(In millions)y
Third-party revenue 3 8,389 § 2,143 § 691 $ — § 11,223
Intersegment revenue — — 393 (393) —
Revenue 3 8,389 $ 2,143 % 1,084 § (393) § 11,223
Adjusted EBITDA 3 2,088 $ 341 % 16 % “is) $ 1,970
Depreciation (493) (101) as 67 (676)
Amortization of intangible assets — — — (283) (283)
Impairment of goodwill — — — (86) (86)
Impairment of intangible assets — — — (42) (42)
Stock-based compensation — — — (203) (203)
Legal reserves, occupancy tax and other — — — 59 59
Realized (gain) loss on revenue hedges 5 20 — — 25
Operating income (loss) $ 1,550 $ 220 % 1 % (1,097 714
Other income, net 229)
Income before income taxes 485
Provision for income taxes 87
Net income 398
Net loss attributable to non-controlling interests 8
Net income attributable to Expedia Group, Inc. $ 406
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Revenue by Business Model and Service Type
The following table presents revenue by busness model and service type for the years ended December 31, 2020, 2019

and 2018:
Year Ended December 31,
2020 2019 2018
(In millions)

Business Model
Merchant $ 3261 % 6,763 $ 6,125
Agency 1,267 3,882 3,701
Advertising, media and other 671 1,422 1,397

Total revenue $ 5199 § 12,067 § 11,223
Service Type
Lodging $ 4,051 8% 8362 § 7,597
Alr 105 869 881
Advertising and media 405 1,104 1,103
Other™ 638 1,732 1,642

Total revenue $ 5199 § 12,067 § 11,223
(@) Other includes car rental, insurance, destination services, cruise and fee revenue related to our corporate travel business,

among other revenue streams, none of which are individually material. Other also includes product revenue of
$59 million and $58 million during the years ended December 31, 2020 and 2019 related to Bodybuilding.com, which
was sold in May 2020.

Our Retail and B2B segments generate revenue from the merchant, agency and advertising, media and other business
models as well as all service types. trivago segment revenue is generated through advertising and media.

Geographic Information

The following table presents revenue by geographic area, the United States and all other countries, based on the
geographic location of our websites or points of sale with the exception of trivago, which has all been allocated to Germany, the
location of its corporate headquarters, for the years ended December 31, 2020, 2019 and 2018. No sales to an individual country
other than the United States accounted for more than 10% of revenue for the presented years.

Year Ended December 31,

2020 2019 2018
(In millions)
Revenue
United States b 3,511 8§ 6,869 $ 6,202
All other countries 1,688 5,198 5,021
3 5,199 § 12,067 § 11,223

The following table presents property and equipment, net for the United States and all other countries, as of
December 31, 2020 and 2019:

As of December 31,

2020 2019
(In millions)
Property and equipment, net
United States $ 2,114 $ 2,038
All other countries 143 160
3 2,257 $§ 2,198
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NOTE 20 — Valuation and Qualifying Accounts

The following table presents the changes m our valuation and qualifying accounts. Other reserves primarily include our
accrual of the cost associated with purchases made on our website related to the use of fraudulent credit cards “charged-back”
due to payment disputes and cancellation fees as well as refund reserves in 2020 due to COVID 1mpacts.

Balance at . Charges to
Description Beglg:l['lii(:lg of CEl:lalfﬂgj‘:gLo Acg)t‘lll::'s a Deductions Bal;‘i].]]‘;‘.:lf‘ig'nd
(In millions)
2020
Allowance for expected credit losses 3 41 3 82 3 2 8 24 3 101
Other reserves 19 39 2 2) 58
2019
Allowance for doubtful accounts $ 34 3% 25 % 3) 3 as) s 41
Other reserves 19 15
2018
Allowance for doubtful accounts $ 31 3 27 % ® 3 (6) $ 34
Other reserves 22 19
) Charges to other accounts primarily relates to amounts acquired through acquisitions, net translation adjustments, and
reclassifications.
NOTE 21 — Quarterly Financial Information (Unaudited)
Three Months Ended
December 31 September 30 June 30 March 31

(In millions, except per share data)
Year ended December 31, 2020

Revenue $ 920 3 1,504 §% 566 % 2,209

Operating loss {463) (113) (849) (1,294)
Net loss attributable to Expedia Group, Inc 412) (221) (753) (1,301)
common stockholders

Basic loss per share!” $ (289 $ (1.56) § (534) 8 9.24)
Diluted loss per share®™ (2.89) (1.56) (5.34) ©.24)
Year ended December 31, 2019

Revenue $ 2,747 3% 3,558 % 3,153 % 2,605

Operating income (loss) 160 609 265 (131)
Net income (loss) attributable to Expedia Group, 76 409 183 (103)
Inc. common stockholders

Basic earnings (loss) per share™ $ 052 $ 277 $ 123 8 (0.69)
Diluted earnings (loss) per share® 0.52 2.71 1.21 (0.69)

) Earnings per share 1s computed independently for each of the quarters presented. Therefore, the sum of the quarterly
earnings per share may not equal the total computed for the year.
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: Saksbehandier Deres dato Var dato

Skattedlrektoratet Inger Helene Iversen 19.09.2012 27.09.2012
Telefon Deres referanse Var referanse
61236772 Erik Magelssen 2012/748776

VIA EGENCIA AS

C/O VIA Gruppen AS

Postboks 1353 Vika

0113 OSLO

Fritak for konsernregnskapsplikt for VIA Egencia AS, org.nr. 985 573 913

Vi viser til deres brev av 19. september 2012 der dere seker om fritak fra plikten til & utarbeide
konsernregnskap for VIA Egencia AS.

Skattedirektoratet finner med hjemmel i regnskapsloven av 17. juni 1998 nr. 56, § 3-7 fjerde ledd,
a kunne gi tillatelse til at det gjeres urmtak for konsernregnskapsplikten for VIA Egencia AS.

Bakgrunn

1 sgknaden er det opplyst at VIA Egencia AS (tidligere VIA Travel Group ASA) har veert
konsernspiss med norske og utenlandske datterselskap. Den 27. mars i 4r inngikk Egencia, et
Expedia Inc. selskap (NASDAQ:EXPE), avtale om 4 kjepe VIA Travel Group ASA. Kjepet av
aksjene ble gjennomfert den 28. april, ved at Egencia Holdings UK Lid. overtok 100 % av aksjene
i VIA Egencia AS fra tidligere eier; Nordic Travel Holding AS.

Egencia Holdings UK Ltd. utarbeider ikke konsernregnskap, da de er inkiudert i
konsernregnskapet til det bersnoterte selskapet Expedia Inc. VIA Egencia AS utgjer dermed et
amerikansk eid underkonsern. Konsernregnskapet til Expedia Inc. er avlagt etter USGAAP.

Det fremgar av seknaden at man anser at konsernregnskapet til Expedia Ine. tilfredsstille
informasjonsbehovet til brukerne av regnskapet.

Forutsetninger for vedtaket

Det forutsettes at Expedia Inc utarbeider konsernregnskap som omfatter den regnskapspliktige og
dennes datterselskap. Det legges til grunn at dette konsernregnskapet er utarbeidet i samsvar med
USGAAP og at kravene i regnskapsloven § 3-7 for ovrig folges.

Postadresse Bespksadresse Sentralbord
Postboks 9200 Grenland  Se www.skatteetaten.no 800 80 000
0134 Osio Org. nr: 996250318 Telefaks

For elektronisk henvendelse se www.skatteetaten.no 22 17 08 60
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Bestemmelsene i regnskapsloven kapittel 8 gjelder tilsvarende for dette konsernregnskapet.
Morselskapet kan etter forskrift av 7.9.2006 nr. 1062 til utfylling og gjennomfgring mv, av
regnskapsloven § 3-7-1 utarbeide konsernregnskapet p norsk, svensk, dansk eller engelsk.

Kopi av dette brev mé sendes Regnskapsregisteret i Brenngysund sammen med arsregnskapet.

Vennligst oppgi vér referanse ved henvendelser i anledning saken.

Med hilsen

R T 4 Vo

Rune Tystad

underdirektar

Rettsavdelingen, foretaksskatt _

Skattedirektoratet A Bl ——
Je—Inger Helene Iversen
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. Saksbehandler Deres dato Vér dato
Skattedlrektoratet Jeanette Munkvold 22.01.2018 30.01.2018
Skovholt
Telefon Deres referanse Var referanse
90076012 M8307217/1/132508- 2018/64586
002/HELS

ADVOKATFIRMAET WIERSHOLM AS
Postboks 1400 Vika
0115 OSLO

Tillatelse til a utarbeide arsregnskap og arsberetning pa engelsk sprak for
Egencia AS, org.nr. 985 573 913

Vi viser til deres brev av 22. januar 2018 der det sokes om dispensasjon fra kravet til & utarbeide
arsregnskap og irsberetning pa norsk sprak for Egencia AS.

Skattedirektoratet gir pa bakgrunn av en konkret helhetsvurdering Egencia AS dispensasjon fra
kravet til & utarbeide arsregnskap og arsberetning pa norsk sprak, jf. regnskapsloven § 3-4 tredje
ledd. Dispensasjonen forutsetter at opplysningene som vedtaket baserer seg pa ikke endres
vesentlig.

Kopi av dette brevet ma sendes Regnskapsregisteret i Branneysund sammen med arsregnskapet.
Det paligger den regnskapspliktige & dokumentere ved dette brev at tillatelsen er gitt.

Bakgrunn

Selskapet er heleid av det engelske selskapet Egencia Holdings UK Ltd. Konsernspissen er Expedia
Inc., barnotert 1 USA. Flere av styremedlemmene er utenlandske. Selskapets virksomhet retter seg
mot Egencia konsemnselskap i den nordiske regionen av konsernet, som opererer i reiselivsbransjen.
Konsemspriket er engelsk. Virksomhetens kunder er bedriftskunder, og andre brukere av
arsregnskapet anses a vaere konsernet og deres investorer.

En norsk oversettelse vil kun ha til formal 3 tilfredsstille regnskapslovens sprakkrav.

Skattedirektoratets vardering

Etter regnskapsloven § 3-4 tredje ledd skal “drsregnskapet og drsberetningen ... veere pd norsk.
Departementet kan ved ... enkeltvedtak bestemme at drsregnskaper og/eller drsberetningen kan
veere pd ef annet sprak.”

I Ot. prp. nr. 42 (1997-1998) Om lov om arsregnskap m.v., er det uttalt falgende om
regnskapslovens formdl, jf. pkt. 1.1:

“Regjeringen har som siktemdl at regnskapsioven skal bidra til informative regnskaper for
ulike grupper av regnskapsbrukere. Regnskapsbrukerne er dels investorer og kreditorer som
tilforer kapital til foretakene, og dels andre grupper som har interesse av d vite hvordan
Joretaket drives, f.eks. de ansatte og lokalsamfunnet. Informasjonen til kapitalmarkedet skal
gi grunnlag for riktig prising av finansielle objekter. Riktig prisdannelse pd aksjer er en

Postadresse Besgksadresse: Sentralbord

Postboks 9200 Grenland Se www skatteetaten.no 800 80 000

0134 Oslo Org.nr; 996250318 Telefaks
E-post: 22170860

skatteetaten.no/sendepost
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Jorutsetning for at ressursbruken i samfunnsokonomien skal bli best mulig. Gode regnskaper
vil ogsd giere det vanskeligere for markedsdeltakere d ta ut spekulasjonsgevinster med basis
i skjevt fordelt informasjon.”

Det fremgar séledes at et av hovedformdlene med regnskapsloven er & bidra til “informative
regnskaper for ulike grupper av regnskapsbrukere”. Regnskapsbrukere vil omfatte, jf. uttalelsen i
proposisjonen, blant andre investorer, kreditorer, ansatte og lokalsamfunnet.

Det er etter Skattedirektoratets vurdering derfor avgjerende ved vurdering av om dispensasjon fra
kravet til & utarbeide arsregnskap og/eller drsberetning pa norsk kan gis, at det ikke foreligger
mulige brukere av regnskapsinformasjon som blir vesentlig berart negativt ved en eventuell
dispensasjon.

Det er szrlig hensynet til brukerne av regnskapsinformasjon som skal vurderes ved en
dispensasjonssgknad. [ denne vurderingen har Skattedirektoratet lagt vekt pa at selskapet er del av
et utenlandsk konsern, og at flere styremedlemmer er utenlandske. Eierkretsen er begrenset.
Selskapet driver virksombhet i en internasjonal bransje og arbeidsspraket er engelsk. Videre er det
vektlagt at alle sentrale brukere av regnskapet behersker og benytter engelsk sprék.

Vennligst oppgi var referanse ved henvendelser 1 saken.

Med hilsen

Torstein Kinden Helleland
seniorrddgiver
Rettsavdelingen, foretaksskatt
Skattedirektoratet
Jeanette Munkvold Skovholt

Dokumentet er elektronisk godkjent og har derfor ikke hdndskrevne signaturer
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