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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED): July 26, 2019

EXPEDIA GROUP, INC.

(Exact name of registrant as specified in its charter)

Delaware 001-37429 20-2705720
(State or other jurisdiction of (Commission File Number) (I.R.S. Employer Identification No.)
incorporation)

333 108th Avenue NE
Bellevue, Washington 98004
(Address of principal executive offices) (Zip code)

(425) 679-7200
Registrant’s telephone number, including area code

Not Applicable
(Former name or former address if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

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

I Title of each class | Trading symbol(s) I Name of each exchange on which registered I
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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 whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

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. [
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Introductory Note.

As previously announced, Expedia Group, Inc., a Delaware corporation (the “Company” or “Expedia Group”) entered into an
Agreement and Plan of Merger, dated as of April 15, 2019, as amended by Amendment No. 1 to Agreement and Plan of Merger, dated
as of June 5, 2019 (the “Merger Agreement”), by and among the Company, LEMS I LLC, a Delaware limited liability company and a
wholly owned subsidiary of the Company (“Merger LLC”’), LEMS II Inc., a Delaware corporation and a wholly owned subsidiary of
Merger LLC (“Merger Sub”), and Liberty Expedia Holdings, Inc., a Delaware corporation (“LEXPE”), which provided for, among other
things, the merger of Merger Sub with and into LEXPE (the “Merger”), with LEXPE surviving the Merger as a wholly owned
subsidiary of Merger LLC, and immediately following the Merger, the merger of LEXPE (as the surviving corporation 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, as described in the Current Reports on Form 8-K filed by the
Company on April 16, 2019 and June 5, 2019.

The descriptions of the Merger Agreement in this Current Report on Form 8-K do not purport to be complete and are subject to, and
qualified in their entirety by reference to the Merger Agreement and Amendment No. 1 to Agreement and Plan of Merger, copies of
which were attached as Exhibit 2.1 to the Current Report on Form 8-K filed by the Company on April 16, 2019, and Exhibit 2.1 to the
Current Report on Form 8-K filed by the Company on June 5, 2019, respectively, and which are incorporated herein by reference.

Item 5.01. Change in Control of Registrant.

Prior to the completion of the Combination, pursuant to the irrevocable proxy granted by LEXPE to Mr. Diller under the Amended and
Restated Stockholders Agreement, dated as of December 20, 2011, by and among LEXPE (as assignee of Liberty Interactive
Corporation), certain wholly owned subsidiaries of LEXPE and Mr. Diller, as amended as of November 4, 2016 (the “Existing
Stockholders Agreement”), Mr. Diller generally had the right to vote the shares of common stock, par value $0.0001 per share, of the
Company (“Company Common Stock”) and Class B common stock, $0.0001 par value per share, of the Company (“Company Class B
Common Stock™) held by LEXPE and its subsidiaries (the “Diller Proxy”), which shares represent approximately 53% of the total
voting power of all shares of Company Common Stock and Company Class B Common Stock, based on a total of 136,832,712 shares of
Company Common Stock and 12,799,999 shares of Company Class B Common Stock outstanding as of July 12, 2019, as reported in
the Company’s Quarterly Report on Form 10-Q, filed on July 25, 2019. As previously announced, effective as of the closing of the
Combination, pursuant to the Stockholders Agreement Termination Agreement, dated as of April 15, 2019, by and among Mr. Diller,
LEXPE and certain wholly owned subsidiaries of LEXPE (the “Stockholders Agreement Termination Agreement”), the Existing
Stockholders Agreement, including the Diller Proxy, was terminated.

As of the closing of the Combination, following the termination of the Existing Stockholders Agreement and the Diller Proxy, the
Company is no longer a controlled company under applicable NASDAQ rules. Accordingly, following permitted phase-in periods, the
Company will be required, among other things, to have a majority of independent directors on its Board of Directors, a compensation
committee consisting solely of independent directors and a director nominations process whereby directors are selected by a
nominations committee consisting solely of independent directors or by a vote of the Board of Directors in which only independent
directors participate.

The information and disclosures in Item 8.01 below relating to the Exchange Agreement (as defined below) and the New Governance
Agreement (as defined below) are incorporated by reference into this Item 5.01 in their entirety.

The foregoing description of the Stockholders Agreement Termination Agreement does not purport to be complete and is subject to, and
qualified in its entirety by reference to the Stockholders Agreement Termination Agreement, a copy of which was attached as Exhibit
10.5 to the Current Report on Form 8-K filed by the Company on April 16, 2019, and which is incorporated herein by reference.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Pursuant to the Merger Agreement, immediately prior to the closing of the Combination, each of Courtnee A. Chun, Pamela L. Coe and
Christopher W. Shean, who had been nominated to the Company’s Board of Directors by LEXPE, resigned from the Company’s Board
of Directors. As of the Effective Time (as defined below), each then-outstanding award of restricted stock units of the Company held by
each such director was settled in shares of common stock, par value $0.0001 per share, of the Company (“Company Common Stock™).
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Item 7.01. Regulation FD Disclosure.

In connection with the completion of the Combination, Merger LLC and U.S. Bank National Association, as trustee, entered into a
Supplemental Indenture (the “Supplemental Indenture”), dated as of July 26, 2019, pursuant to which Merger LLC assumed LEXPE’s
obligations with respect to its 1.0% Exchangeable Senior Debentures due 2047 (the “Exchangeable Debentures”) in an aggregate
outstanding principal amount of $400 million and that certain Indenture, dated as of June 13, 2017 (the “Exchangeable Debentures
Indenture”), between LEXPE and U.S. Bank National Association, as trustee, governing the Exchangeable Debentures. The
Exchangeable Debentures are unsecured.

In connection with the Combination, LEXPE delivered a notice of redemption to the holders of the Exchangeable Debentures with
respect to all of the $400 million aggregate outstanding original principal amount of Exchangeable Debentures. In accordance with the
terms of such notice of redemption and the Exchangeable Debentures Indenture, Merger LLC (as successor to LEXPE) will redeem the
Exchangeable Debentures in full on August 26, 2019 (the “Redemption Date”) at a redemption price, in cash, equal to the sum of (i) the
adjusted principal amount of such Exchangeable Debentures, (ii) any accrued and unpaid interest on such Exchangeable Debentures to
the Redemption Date, and (iii) any final period distribution on such Exchangeable Debentures. As a result of the delivery of such notice
of redemption, in accordance with the terms of the Exchangeable Debentures Indenture, holders may surrender their Exchangeable
Debentures for exchange until the close of business on the second scheduled trading day prior to the Redemption Date at an exchange
rate of 5.1566 shares of Company Common Stock per $1,000 of original principal amount of Exchangeable Debentures (subject to
certain adjustments). Upon any such exchange, the holder thereof will be entitled to receive Company Common Stock or, at Merger
LLC's election, cash or a combination of Company Common Stock and cash.

The information set forth under Item 7.01 is being furnished to the Securities and Exchange Commission in satisfaction of the public
disclosure requirements of Regulation FD and shall not be deemed “filed” for any purpose.

Item 8.01. Other Events.
Completion of Merger

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 LEXPE (the “LEXPE Series A Common Stock™) and Series B common stock, par value
$0.01 per share, of LEXPE (the “LEXPE Series B Common Stock” and, together with the LEXPE Series A Common Stock, the
“LEXPE Common Stock”) issued and outstanding immediately prior to the Effective Time (except for shares held by LEXPE as
treasury stock or held directly by the Company) was converted into the right to receive a number of shares of Company Common Stock
such that each holder of record of shares of LEXPE Series A Common Stock or LEXPE Series B Common Stock has the right to
receive, in the aggregate, a number of shares of Company Common Stock equal to the product of the total number of shares of such
series of LEXPE Series A Common Stock and LEXPE 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 Company Common
Stock (the “Merger Consideration”).

The total aggregate consideration payable in the Combination was approximately 20.7 million shares of Company Common Stock.

At the Effective Time, (i) each then-outstanding stock option with respect to shares of LEXPE Common Stock (“LEXPE Stock Option™)
specified on a schedule to the Merger Agreement was cancelled and converted into the right to receive cash (without interest) in an
amount equal to the product of (1) the excess (if any) of the per share cash equivalent consideration (calculated by multiplying 0.36 by
the volume weighted average closing price of one share of Company Common Stock as reported on NASDAQ for the ten consecutive
trading days ending on the trading day immediately preceding the Effective Time) over the per share exercise price of such LEXPE
Stock Option, multiplied by (2) the number of shares of LEXPE Common Stock subject to such LEXPE Stock Option immediately prior
to the Effective Time, less applicable tax withholdings; (ii) each then-outstanding LEXPE Stock Option (other than those specified on a
schedule to the Merger Agreement) was cancelled and converted into the right to receive (without interest) a number of shares of
Company Common Stock equal to (x) 0.36 multiplied by (y) the number of shares covered by such LEXPE Stock Options (after
deducting a number of shares sufficient to cover the option exercise price), less applicable tax withholdings, with the number of shares
to be delivered to each holder of LEXPE Stock Options aggregated and rounded up to the next whole share of Company Common
Stock; (iii) each then-outstanding restricted stock award with respect to shares of LEXPE Common Stock was cancelled and converted
into the right to receive the Merger Consideration in respect of each share of LEXPE Common Stock subject to such award, less
applicable tax withholding; and (iv) each then-outstanding restricted stock unit with respect to shares of LEXPE Common Stock
(“LEXPE RSU”) was cancelled and converted into the right to receive a number of shares of Company Common Stock equal to (x) 0.36
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multiplied by (y) the number of shares covered by such LEXPE RSU immediately prior to the Effective Time, less applicable
withholding taxes, with such product rounded up to the next whole share of Company Common Stock.
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The foregoing description of the Merger Agreement does not purport to be complete and is subject to, and qualified in its entirety by
reference to the Merger Agreement and Amendment No. 1 to Agreement and Plan of Merger, copies of which were attached as Exhibit
2.1 to the Current Report on Form 8-K filed by the Company on April 16, 2019, and Exhibit 2.1 to the Current Report on Form 8-K
filed by the Company on June 5, 2019, respectively, and which are incorporated herein by reference.

Completion of Exchange

Immediately prior to the Effective Time, pursuant to the previously announced Exchange Agreement, dated as of April 15, 2019 (the
“Exchange Agreement”), by and among Barry Diller, The Diller Foundation d/b/a The Diller — von Furstenberg Family Foundation (the
“Family Foundation”), LEXPE and the Company, Mr. Diller and the Family Foundation exchanged with LEXPE 5,523,452 shares of
Company Common Stock for the same number of shares of Class B common stock, par value $0.0001 per share, of the Company
(“Company Class B Common Stock™) held by LEXPE (the shares of Company Class B Common Stock so 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 28% of the total voting power of the Company, based on the approximately 141 million shares of Company
Common Stock and approximately 5.5 million shares of Company Class B Common Stock outstanding at the closing of the
Combination.

The foregoing description of the Exchange Agreement does not purport to be complete and is subject to, and qualified in its entirety by
reference to the Exchange Agreement, a copy of which was attached as Exhibit 10.2 to the Current Report on Form 8-K filed by the
Company on April 16, 2019, and which is incorporated herein by reference.

New Governance Agreement

At the Effective Time, the previously announced Second Amended and Restated Governance Agreement, dated as of April 15, 2019
(the “New Governance Agreement”), by and between the Company and Mr. Diller became effective. The New Governance Agreement
provides, among other things, that Mr. Diller may exercise a right (the “Purchase/Exchange Right”), from time to time, during the nine-
month period following the closing of the Combination to (i) exchange with the Company (or its wholly owned subsidiary) an
equivalent number of shares of Company Common Stock for, or (ii) purchase from the Company (or its wholly owned subsidiary), at a
price per share equal to the average closing price of the Company Common Stock for the five trading days immediately preceding
notice of exercise, up to 7.3 million shares of Company Class B Common Stock (the shares acquired pursuant to the Purchase/Exchange
Right, the “Additional Shares”). The Purchase/Exchange Right may be exercised from time to time in whole or in part. Assuming the
exercise in full by Mr. Diller of the Purchase/Exchange Right, the Original Shares and Additional Shares would collectively represent
approximately 49% of the total voting power of all outstanding shares of Company Common Stock and Company Class B Common
Stock, assuming a total of approximately 134 million shares of Company Common Stock and 12,799,999 shares of Company Class B
Common Stock outstanding immediately following the exercise of the Purchase/Exchange Right. The foregoing assumes that Mr. Diller
exercises his right to acquire the Additional Shares solely by exchanging shares of Company Common Stock acquired in the open
market (or otherwise, other than from the Company). If Mr. Diller acquires the Additional Shares through cash purchases directly from
the Company (or its wholly owned subsidiary), the Original Shares and Additional Shares would collectively represent approximately
48% of the total voting power of all outstanding shares of Company Common Stock and Company Class B Common Stock.

The terms and conditions of the New Governance Agreement are further described in the Current Report on Form 8-K filed by the
Company on April 16, 2019. The foregoing description of the New Governance Agreement does not purport to be complete and is
subject to, and qualified in its entirety by the New Governance Agreement, a copy of which was attached as Exhibit 10.3 to the Current
Report on Form 8-K filed by the Company on April 16, 2019, and which is incorporated herein by reference.

Other Agreements
As previously announced, effective as of the closing of the Combination:
. pursuant to the Stockholders Agreement Termination Agreement, the Existing Stockholders Agreement was terminated,

. pursuant to the Governance Agreement Termination Agreement, dated as of April 15, 2019, by and among Mr. Diller, the
Company, LEXPE and certain wholly owned subsidiaries of LEXPE (the “Governance Agreement Termination Agreement”),
the Amended and Restated Governance Agreement, dated as of December 20, 2011, as amended, among the Company,
LEXPE (as assignee of Liberty Interactive Corporation) and Mr. Diller, was terminated;
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pursuant to the Assumption and Joinder Agreement to Tax Sharing Agreement, dated as of April 15, 2019, by and among
the Company, LEXPE and Qurate Retail, Inc. (the “Tax Sharing Agreement Joinder Agreement”), the Company assumed
LEXPE’s rights and obligations under the Tax Sharing Agreement, dated as of November 4, 2016, by and between Qurate
Retail, Inc. and LEXPE (the “Tax Sharing Agreement”);

pursuant to the Assumption Agreement Concerning Transaction Agreement Obligations, dated as of April 15, 2019, by and
among the Company, LEXPE, Qurate Retail, Inc., Mr. Diller, John C. Malone and Leslie Malone (the “Transaction Agreement
Assumption Agreement”), the Company assumed certain of LEXPE’s 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 (the
“Transaction Agreement”), which rights and obligations survived the termination of the Transaction Agreement on April 15,
2019; and
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. pursuant to the Assumption and Joinder Agreement to Reorganization Agreement, dated as of April 15, 2019, by and among
the Company, LEXPE and Qurate Retail, Inc. (the “Reorganization Agreement Joinder Agreement”), the Company assumed
LEXPE’s rights and obligations under the Reorganization Agreement, dated as of October 26, 2016, by and between Qurate
Retail, Inc. and LEXPE (the “Reorganization Agreement”).

The foregoing descriptions of the Stockholders Agreement Termination Agreement, the Governance Agreement Termination
Agreement, the Tax Sharing Agreement Joinder Agreement, the Transaction Agreement Assumption Agreement and the Reorganization
Agreement Joinder Agreement do not purport to be complete and are subject to, and qualified in their entirety by reference to the
applicable agreements, copies of which were attached as Exhibits 10.5, 10.6, 10.7, 10.9 and 10.10, respectively, to the Current Report on
Form 8-K filed by the Company on April 16, 2019, and which are incorporated herein by reference.

Nominating Committee

Effective as of the closing of the Combination, the Board of Directors of the Company established a Nominating Committee of the
Board and appointed Craig Jacobson, Chelsea Clinton and Dara Khosrowshahi to serve as the members of the Committee, with Craig
Jacobson appointed as Committee Chairman.

Press Release

On July 26, 2019, Expedia Group and LEXPE issued a joint press release announcing the closing of the transactions contemplated by
the Merger Agreement and related transaction documents. A copy of the press release is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exhibit No. Description of Exhibit

2.1 Agreement and Plan of Merger by and among Expedia Group, Inc., LEMS I LLC, LEMS II Inc. and Liberty Expedia
Holdings, Inc., dated as of April 15, 2019 (incorporated by reference to Exhibit 2.1 to Expedia Group, Inc.’s Current
Report on Form 8-K filed with the SEC on April 16, 2019 (File No. 001-37429)).

2.2 Amendment No. | to Agreement and Plan of Merger, by and among Expedia Group, Inc., LEMS I LLC, LEMS II Inc.
and Liberty Expedia Holdings, Inc., dated as of June 5, 2019 (incorporated by reference to Exhibit 2.1 to Expedia
Group, Inc.’s Current Report on Form 8-K filed with the SEC on June 5, 2019 (File No. 001-37429)).

—_
[

Exchange Agreement by and among Barry Diller, The Diller — von Furstenberg Family Foundation, Liberty Expedia
Holdings, Inc. and Expedia Group, Inc., dated as of April 15,2019 (incorporated by reference to Exhibit 10.2 to
Expedia Group, Inc.’s Current Report on Form 8-K filed with the SEC on April 16, 2019 (File No. 001-37429)).

—
[\

Second Amended and Restated Governance Agreement by and between Expedia Group, Inc. and Barry Diller, dated
as of April 15, 2019 (incorporated by reference to Exhibit 10.3 to Expedia Group, Inc.’s Current Report on Form 8-K
filed with the SEC on April 16, 2019 (File No. 001-37429)).

[
(98}

Stockholders Agreement Termination Agreement, by and among Barry Diller, Liberty Expedia Holdings, Inc.,
LEXEB, LLC and LEXE Marginco, LLC, dated as of April 15, 2019 (incorporated by reference to Exhibit 10.5 to
Expedia Group, Inc.’s Current Report on Form 8-K filed with the SEC on April 16, 2019 (File No. 001-37429)).

[
~

Governance Agreement Termination Agreement, by and among Barry Diller, Expedia Group, Inc., Liberty Expedia
Holdings, Inc., LEXEB, LLC and LEXE Marginco, LLC, dated as of April 15, 2019 (incorporated by reference to
Exhibit 10.6 to Expedia Group, Inc.’s Current Report on Form 8-K filed with the SEC on April 16, 2019 (File No.
001-37429)).

Copyright © 2019 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.sec.gov/Archives/edgar/data/1324424/000114036119007135/nc10001047x1_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/1324424/000114036119010455/nc10002414x1_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/1324424/000114036119007135/nc10001047x1_ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1324424/000114036119007135/nc10001047x1_ex10-3.htm
http://www.sec.gov/Archives/edgar/data/1324424/000114036119007135/nc10001047x1_ex10-5.htm
http://www.sec.gov/Archives/edgar/data/1324424/000114036119007135/nc10001047x1_ex10-6.htm
https://www.secdatabase.com

—
9]

—_
(o)

—_
~

—
oo

—_
O

Assumption and Joinder Agreement to Tax Sharing Agreement by and among Expedia Group, Inc., Liberty Expedia
Holdings, Inc. and Qurate Retail, Inc., dated as of April 15, 2019 (incorporated by reference to Exhibit 10.7 to
Expedia Group, Inc.’s Current Report on Form 8-K filed with the SEC on April 16, 2019 (File No. 001-37429)).

Tax Sharing Agreement, by and between Liberty Interactive Corporation and Liberty Expedia Holdings, Inc., dated as
of November 4, 2016 (incorporated by reference to Exhibit 10.1 to Qurate Retail, Inc.’s Current Report on Form 8-K
filed with the SEC on November 7, 2016 (File No. 001-33982)).

Assumption Agreement Concerning Transaction Agreement Obligations, by and among Expedia Group, Inc., Liberty
Expedia Holdings, Inc., Qurate Retail, Inc., Barry Diller, John C. Malone and Leslie Malone, dated as of April 15,
2019 (incorporated by reference to Exhibit 10.9 to Expedia Group, Inc.’s Current Report on Form 8-K filed with the
SEC on April 16, 2019 (File No. 001-37429)).

Assumption and Joinder Agreement to Reorganization Agreement by and among Expedia Group, Inc., Liberty
Expedia Holdings, Inc. and Qurate Retail, Inc., dated as of April 15, 2019 (incorporated by reference to Exhibit 10.10
to Expedia Group, Inc.’s Current Report on Form 8-K filed with the SEC on April 16, 2019 (File No. 001-37429)).

Reorganization Agreement by and between Liberty Interactive Corporation and Liberty Expedia Holdings, Inc., dated
as of October 26, 2016 (incorporated by reference to Exhibit 2.1 to Post-Effective Amendment No. 1 to Liberty
Expedia Holdings, Inc.’s Registration Statement on Form S-4 filed with the SEC on November 4, 2016 (File No.
333-210377)).

Joint Press Release, dated July 26, 2019.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

EXPEDIA GROUP, INC.

By:  /s/Robert J. Dzielak

Robert J. Dzielak
Chief Legal Officer and Secretary

Dated: July 26,2019

[Signature Page to Form 8-K Announcing Completion of Liberty Expedia Holdings Transaction]
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Exhibit 99.1

G Expedia

™

expedia groups

EXPEDIA GROUP ACQUIRES LIBERTY EXPEDIA HOLDINGS

BELLEVUE, Wash. and ENGLEWOOD, Colorado, July 26, 2019 — Expedia Group, Inc. (NASDAQ: EXPE) (“Expedia Group”) and
Liberty Expedia Holdings, Inc. (NASDAQ: LEXEA, LEXEB) (“Liberty Expedia”) today announced that Expedia Group closed its
acquisition of Liberty Expedia in an all-stock transaction.

In connection with the transaction, Barry Diller, Chairman and Senior Executive of Expedia Group, and his family foundation,
exchanged shares of common stock of Expedia Group for shares of Expedia Group Class B common stock held by Liberty Expedia. Mr.
Diller and his family foundation remain the largest voting shareholder of Expedia Group, owning shares representing approximately
28% of the total voting power of Expedia Group. Following the close of the transaction, Expedia Group will reduce its share count by
approximately 3.1 million shares and will no longer be a controlled company under applicable NASDAQ rules.

As a result of the transaction, the Bodybuilding.com operating business is now wholly-owned by Expedia Group. Liberty Expedia
common stock will no longer be traded on NASDAQ effective immediately. In connection with the closing, the Liberty Expedia
nominees to the Expedia Group Board of Directors have stepped down.

“This road, frequently travelled since 1994, between me, John Malone, and Liberty Media, has produced much success, none of which
could have been possible without Dr. Malone’s encouragement and support,” said Barry Diller. “While the formal partnership ends with
this transaction, my gratitude to John and Liberty will never end for giving me the opportunity to begin the journey.”

“We’re very pleased to have reached this milestone in our relationship with Liberty Expedia,” said Mark Okerstrom, President and
Chief Executive Officer, Expedia Group. “Our primary goal in working with our partners at Liberty Expedia on this transaction was to
create shareholder value by simplifying our corporate and governance structure and effecting a meaningful reduction in our share count.
We are grateful for Liberty’s partnership over the years and look forward to continued momentum as the world’s travel platform.”

About Expedia Group

Expedia Group (NASDAQ: EXPE) is the world’s travel platform. We help knock down the barriers to travel, making it easier, more
enjoyable, more attainable and more accessible. We are here to bring the world within reach for customers and partners around the
globe. We leverage our platform and technology capabilities across an extensive portfolio of businesses and brands to orchestrate the
movement of people and the delivery of travel experiences on both a local and global basis. Our family of travel brands includes: Brand
Expedia®, Hotels.com®, Expedia® Partner Solutions, Vrbo®, Egencia®, trivago®, HomeAway®, Orbitz®, Travelocity®, Hotwire®,
Wotif®, ebookers®, CheapTickets®, Expedia Group™ Media Solutions, Expedia Local Expert®, CarRentals.com™, Expedia®
CruiseShipCenters®, Classic Vacations®, Traveldoo®, VacationRentals.com and SilverRail™.

© 2019 Expedia, Inc. All rights reserved. Trademarks and logos are the property of their respective owners. CST: 2029030-50

Copyright © 2019 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Forward-looking statements

This communication includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section
21E of the Securities Exchange Act of 1934, including statements of management’s plans, expectations, objectives, projections, beliefs,
intentions, goals and statements about the benefits of the transaction. It is uncertain whether any of the events anticipated by the
forward-looking statements will transpire or occur, or if any of them do, what impact they will have on the results of operations and
financial condition of the combined companies or the price of Expedia Group stock. These forward-looking statements involve certain
risks and uncertainties, many of which are beyond Expedia Group’s control, that could cause actual results to differ materially from
those indicated in such forward-looking statements, including, but not limited to, risks and important factors contained and identified in
Expedia Group’s and Liberty Expedia’s filings with the SEC, such as their respective Periodic Reports on Form 8-K, Quarterly Reports
on Forms 10-Q and Annual Reports on Form 10-K, any of which could cause actual results to differ materially from the forward-
looking statements, the registration statement on Form S-4 (as amended) filed by Expedia Group and the proxy statement of Liberty
Expedia with respect to the vote of its stockholders to approve the transactions (that was included as part of the Expedia Group
registration statement on Form S-4).

All forward-looking statements speak only as of the date they are made and are based on information available at that time. Expedia
Group and Liberty Expedia Holdings do not assume any obligation to update forward-looking statements to reflect circumstances or
events that occur after the date the forward-looking statements were made or to reflect the occurrence of unanticipated events except as
required by federal securities laws. As forward-looking statements involve significant risks and uncertainties, caution should be
exercised against placing undue reliance on such statements.

Press
For Expedia Group: Dave McNamee / dmcnamee@expediagroup.com
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Document and Entity 9 Months Ended

Information Sep. 30, 2019
Entity Listings [Line Items]
Document Type 8-K
Amendment Flag false
Document Period End Date Jul. 26, 2019
Entity Registrant Name EXPEDIA GROUP, INC.
Entity Incorporation, State or Country Code DE
Entity File Number 001-37429
Entity Tax Identification Number 20-2705720
Entity Address, Address Line One 333 108th Avenue NE
Entity Address, City or Town Bellevue
Entity Address, State or Province WA
Entity Address, Postal Zip Code 98004
City Area Code 425
Local Phone Number 679-7200
Written Communications false
Soliciting Material false
Pre-commencement Tender Offer false
Pre-commencement Issuer Tender Offer false
Entity Emerging Growth Company false
Entity Central Index Key 0001324424
Title of 12(b) Security Expedia Group, Inc. 2.500% Senior Notes due 2022
Trading Symbol EXPE22
Security Exchange Name NYSE

The Nasdaqg Global Select Market [Member]
Entity Listings [Line Items]

Title of 12(b) Security Common stock, $0.0001 par value
Trading Symbol EXPE
Security Exchange Name NASDAQ
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