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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
Compensation of Chief Financial Officer
On November 12, 2020, the Compensation Committee (the “Committee”) of the Board of Directors of Expedia Group, Inc. (the “Company”), approved
changes to compensation arrangements for Eric Hart, the Company’s Chief Financial Officer. The Board of Directors of the Company had previously appointed
Mr. Hart as acting Chief Financial Officer on December 4, 2019 and subsequently confirmed his appointment as Chief Financial Officer on April 22, 2020. In
recognition of his expanded responsibilities and performance since his promotion to the role of Chief Financial Officer, the Committee approved an increase in Mr.
Hart’s base salary from $550,000 to $700,000 and an increase in his target bonus percentage from 80% of his base salary to 100% of his base salary. On the same
date, the Committee approved the following equity awards:
•

An award of 7,605 restricted stock units that vest 25% on February 15, 2021 and an additional 6.25% on the 15th day of the second month of each of the
next 12 fiscal quarters, and

•

An award of 7,604 performance stock units (“PSUs”), with ultimate settlement based on the compound annual stock price growth rate (“CAGR”) using
the closing price of the Company’s common stock on February 28, 2020 and an ending price based on a 30-day trailing average through December 31,
2021 for 50% of the PSUs vesting on February 15, 2022 and through December 31, 2022 for the remaining 50% of the PSUs vesting on February 15,
2023. The applicable CAGR and payout percentages for Mr. Hart’s PSU award are as disclosed in the section titled Compensation Discussion and
Analysis – Equity Compensation of the Company’s definitive proxy statement filed with the Securities and Exchange Commission on May 7, 2020.

Modifications to Executive Officer Equity Award
On November 12, 2020, the Compensation Committee also approved modifications to outstanding performance-based stock option awards granted to
members of the Company’s leadership team in 2018, including an award held by executive officer Robert Dzielak, the Company’s Chief Legal Officer and
Secretary. On March 2, 2018, Mr. Dzielak was granted 51,280 performance-based stock options that vest 50% subject to the satisfaction of a stock price goal of
$200 on September 15, 2021 and the remaining 50% subject to the satisfaction of a stock price goal of $180 on September 30, 2021, with satisfaction of the stock
price goal in each case measured on the basis of the average of the closing prices of the Company’s common stock for either the six- or twelve-month period
immediately preceding the applicable vest date (the “2018 Dzielak Performance Options”). The Committee determined that it was appropriate to modify the 2018
Dzielak Performance Options such that in the event that the stock price goal is not satisfied for the $180 target, 50% of the 2018 Dzielak Performance Options will
vest on February 15, 2022, representing 4.5 month extension of vesting beyond the performance measurement period, and in the event the stock price goal is not
satisfied for the $200 target, the remaining 50% of the 2018 Dzielak Performance Options will vest on February 15, 2023, representing a 17 month extension of
vesting beyond the performance measurement period, subject in each case to Mr. Dzielak’s continued employment. All other terms and conditions of the 2018
Dzielak Performance Options remain intact.
In approving the modifications, the Committee took into account a number of factors, including the impact of the COVID-19 pandemic on the travel
industry generally, the Company’s operations, financial results and stock price specifically, a desire to continue to retain and motivate the Company’s leadership
team in light of ongoing uncertainty, as well as the continued post-modification alignment of the awards with long-term shareholder interests given the extended
vesting period.
Reinstatement of Full Base Salary for the Travel Leadership Team
In April 2020, the Company announced that base salaries for the Company’s Travel Leadership Team (the “TLT”), including Messrs. Dzielak and Hart,
was to be reduced by 25%. On November 12, 2020, the Compensation Committee approved the reinstatement of TLT base salary levels, including with respect to
Messrs. Dzielak and Hart, effective as of November 1, 2020.
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