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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): October 16, 2018

ZILLOW GROUP, INC.
(Exact name of registrant as specified in its charter)

Washington

001-36853

47-1645716

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(I.R.S. Employer
Identification No.)

1301 Second Avenue, Floor 31, Seattle, Washington

98101

(Address of principal executive offices)

(Zip Code)

(206) 470-7000
(Registrant’s telephone number, including area code)

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:
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

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 ☐
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. ☐

Item 5.02.

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

Appointment of Chief Accounting Officer
On October 16, 2018, the board of directors (the “Board”) of Zillow Group, Inc. (the “Company” or “Zillow Group”) appointed Jennifer Rock as
Zillow Group’s Chief Accounting Officer, effective October 17, 2018, which position Ms. Rock will assume after having served as Interim Chief
Accounting Officer since May 2018. Ms. Rock will retain her current role as Zillow Group’s Interim Chief Financial Officer while the Company continues
its search for a new chief financial officer.
Ms. Rock, 36, has served in various roles at Zillow Group and its predecessor, Zillow, Inc. (“Zillow”), since March 2011. Ms. Rock has served as
Interim Chief Financial Officer and Interim Chief Accounting Officer since May 2018, and as Vice President, Financial Reporting, Technical Accounting,
and Financial Planning and Analysis since March 2018. She served as Vice President, Financial Reporting and Technical Accounting, from February 2017
to March 2018, and as Vice President, Financial Reporting and Compliance, from February 2015 to February 2017. Ms. Rock was the Senior Director of
Financial Reporting from February 2014 to February 2015, Director of Financial Reporting from August 2012 to February 2014, Senior Manager of
Financial Reporting from August 2011 to August 2012, and Manager of Financial Reporting from March 2011 to August 2011. Prior to joining Zillow,
Ms. Rock was an audit manager at KPMG, a provider of audit, tax, and other advisory services. Ms. Rock holds a B.A. and Master of Accountancy from
Gonzaga University.
In connection with her appointment as Chief Accounting Officer, the Compensation Committee of the Board approved a restricted stock unit, or RSU,
grant for 14,600 shares of Class C capital stock, which Ms. Rock may elect to instead receive in the form of a stock option, or a combination of a stock
option and RSUs, pursuant to the Company’s equity choice program.
Chief Operating Officer Appointment to Board of Directors; Stepping Down from Officer Role
Zillow Group’s Chief Operating Officer, Amy Bohutinsky, informed the Company of her intention to step down from her executive role, effective
January 3, 2019. In connection with this transition, Ms. Bohutinsky has been appointed as a member of the Zillow Group Board, effective October 17, 2018.
Ms. Bohutinsky joins Messrs. Jay C. Hoag and Gregory B. Maffei as a Class III director. In accordance with the Company’s Amended and Restated
Articles of Incorporation and Amended and Restated Bylaws, Ms. Bohutinsky’s initial term of board service will expire at the 2019 annual meeting of
shareholders. The Board does not expect to appoint Ms. Bohutinsky to a committee of the Board in connection with her initial appointment as a director.
Ms. Bohutinsky became Zillow Group’s Chief Operating Officer in August 2015. Since joining Zillow in 2005, Ms. Bohutinsky has held many
leadership positions, including Chief Marketing Officer from March 2011 to August 2015, Vice President of Marketing and Communications from
September 2010 to March 2011, Vice President of Communications between August 2008 and September 2010, and Director of Communications between
August 2005 and August 2008. From 2001 to 2005, Ms. Bohutinsky held many leadership positions at Hotwire, Inc., including Director of Corporate
Communications. Ms. Bohutinsky serves on the board of directors of Hotel Tonight, Inc., a privately held mobile-based hotel booking service, and was
elected to serve on the board of directors of The Gap, Inc., a global retailer, effective November 1, 2018.
When Ms. Bohutinsky becomes a nonemployee director, she will be eligible to receive the standard compensation received by Zillow Group
nonemployee directors, which consists of annual stock option grants pursuant to the amended and restated stock option grant program for nonemployee
directors, as generally described in the Company’s definitive proxy

statement on Schedule 14A filed on April 11, 2018 with the Securities and Exchange Commission and filed as Exhibit 10.1 to the Company’s Current
Report on Form 8-K filed on February 13, 2017, and which is incorporated herein by reference. Pursuant to the amended and restated stock option grant
program for nonemployee directors, nonemployee directors are eligible to receive on each March 1 a stock option grant for that number of shares of the
Company’s Class C capital stock having a Black-Scholes-Merton value of $200,000 on the date of grant, with the shares vesting quarterly in substantially
equal installments over one year and a per share exercise price equal to the closing price of the Company’s Class C capital stock on the date of grant.
Compensatory Arrangements of Certain Officers
In connection with her resignation as Chief Operating Officer, Zillow Group entered into an Executive Severance Agreement and Release (the
“Agreement”) with Ms. Bohutinsky. Pursuant to the Agreement, Ms. Bohutinsky’s outstanding stock options will cease vesting as of her separation date,
and the unvested portions will terminate. Subject to her continuous service on the Board, and in accordance with the Company’s Amended and Restated
2011 Incentive Plan, the vested portions of her outstanding options will remain exercisable for the remainder of their applicable terms. In exchange for her
compliance with the terms of the Agreement, Ms. Bohutinsky will receive a lump sum payment of $10,000.00, subject to standard deductions and
withholdings.
The Agreement provides for customary general releases and waivers of claims by Ms. Bohutinsky against the Company. Ms. Bohutinsky remains
subject to her obligations under her confidentiality and noncompetition agreement with the Company.
The foregoing description of the Agreement is qualified in its entirety by reference to the full text of the Agreement, a copy of which is attached as
Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.
Item 8.01

Other Events.

On October 17, 2018, the Company also announced the appointment of Aimee Johnson as Zillow Group’s Chief Marketing Officer. Ms. Johnson has
held numerous leadership roles at Starbucks Corporation, including as senior vice president of customer relationship management. Prior to joining
Starbucks in 2004, Ms. Johnson served in various consumer marketing leadership roles at Campbell Soup Company.
A copy of the press release announcing these matters is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended, that involve risks and uncertainties. Forward-looking statements include all
statements that are not historical facts and generally may be identified by terms such as “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,”
“expect” or the negative or plural of these words or similar expressions. Differences may result from actions taken by the Board, as well as from risks and
uncertainties beyond the Company’s control. Additional factors that could cause results to differ materially from those anticipated in forward-looking
statements can be found under the caption “Risk Factors” in Zillow Group, Inc.’s Quarterly Report on Form 10-Q for the quarterly period ended March 31,
2018 and in the Company’s other filings with the Securities and Exchange Commission. Except as may be required by law, the Company does not intend,
nor undertake any duty, to update this information to reflect future events or circumstances.

Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number

Description

10.1*

Executive Severance Agreement and Release, dated October 16, 2018, between Zillow Group, Inc. and Amy Bohutinsky.

99.1

Press release dated October 17, 2018 entitled “Zillow Group Appoints Amy Bohutinsky to Board of Directors; Names Aimee Johnson Chief
Marketing Officer and Jennifer Rock Chief Accounting Officer” issued by Zillow Group, Inc. on October 17, 2018.

*

Indicates a management contract or compensatory plan or arrangement.

SIGNATURES
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.
Dated: October 17, 2018

ZILLOW GROUP, INC.
By:
/s/ S PENCER M. R ASCOFF
Name: Spencer M. Rascoff
Title: Chief Executive Officer

Exhibit 10.1

EXECUTIVE SEVERANCE AGREEMENT AND RELEASE
This Severance Agreement and Release (“Agreement”) is made and entered into by and between Amy Bohutinsky (“Executive”) and Zillow Group, Inc.
(the “Company”), hereinafter collectively referred to as the “Parties.”

RECITALS
A. WHEREAS, Executive began her employment with the Company in August 2005, in the position of Director of Communications, and was
employed with the Company in the positions of Vice President of Communications, Vice President of Marketing and Communications, and Chief
Marketing Officer, before being appointed to the position of Chief Operating Officer in August 2015;
B. WHEREAS, Executive has provided the Company with notice of her resignation from the Company; and
C. WHEREAS, the Parties wish to end the employment relationship amicably and to enter into certain covenants below, to provide assurances and
peace of mind to each party;
NOW, THEREFORE, in consideration of the Recitals and the mutual promises, covenants, and agreements set forth herein, the receipt and
sufficiency of which are hereby acknowledged, the Parties covenant and agree as follows:

1. TERMINATION OF EMPLOYMENT
1.1 Termination of Employment. Executive understands and agrees that Executive’s employment with the Company will terminate on January 3, 2019,
(“Separation Date”) unless ended earlier for failure to comply with the terms of this Agreement.
1.2. Appointment to the Board of Directors. On or prior to the Separation Date, Executive will be appointed to the Board of Directors of the Company (the
“Board of Directors”). Executive’s continued service as a director will be subject to approval by the Board of Directors in its sole discretion of Executive’s
nomination for election by the shareholders of the Company at each annual meeting of shareholders (or special meeting in lieu thereof) at which Executive
is required to stand for election and to Executive’s election by the shareholders of the Company by the requisite vote of shareholders under applicable law,
listing standards and the Company’s articles of incorporation and bylaws (each as a may be amended and restated from time to time). Executive may be
removed as a director in accordance with applicable law and the provisions of the Company’s articles of incorporation and bylaws (each as a may be
amended and restated from time to time). At all times while serving as a member of the Board of Directors, Executive will comply with all policies,
procedures, processes, codes, rules, standards and guidelines applicable to members of the Board of Directors.

1.3 Effect of this Agreement. The Parties acknowledge and agree that upon the Separation Date (as defined in paragraph 1.1 herein) of this Agreement,
Executive’s employment with the Company will terminate. Executive, however, understands and agrees that she has continuing obligations under the
confidentiality and proprietary rights provisions of her Confidential Information, Inventions, Nonsolicitation and Noncompetition Agreement with the
Company (attached as Exhibit A), incorporated herein by reference, to the extent enforceable under all applicable law, and she reaffirms those commitments
in this Agreement, and agrees that, as part of this Agreement she will continue to abide by her obligations under the terms of Exhibit A, consistent with and
to the extent enforceable under all applicable law.
1.4 Effect of Agreement on Outstanding Stock Options . As of the Separation Date, Executive’s outstanding stock options (“Options”) shall cease vesting,
and the unvested portions of such Options shall terminate automatically. Executive shall have no further rights, and the Company shall have no further
obligations, with respect to the terminated portions of such Options. Subject to Executive’s appointment to the Board of Directors on or prior to the
Separation Date and during Executive’s continued service on the Board of Directors, the vested Options shall remain exercisable for the remainder of their
applicable term, subject to earlier termination if Executive ceases to be a director and incurs a “Termination of Service” (as defined in the Company’s
Amended and Restated 2011 Incentive Plan). Except as expressly set forth in this Agreement, the Options shall otherwise continue to be subject to the terms
and conditions of the Stock Option Grant Notices and Stock Option Agreements evidencing the Options.

2. COMPENSATION
2.1 Separation Payment . Subject to the Executive’s compliance with all the terms and conditions of this Agreement, no later than ten (10) days after the
Separation Date of this Agreement, the Company will pay Executive a lump sum of Ten Thousand Dollars ($10,000), less standard deductions and
withholdings required by law and directed by Executive. (“Separation Payment”).
2.2 COBRA . To the extent provided by the federal COBRA law and by the Company’s current group health plan, Executive may be eligible to continue
group health insurance benefits at her own expense after the Separation Date. The Company will provide Executive with separate written notice of her rights
and obligations under COBRA.
2.3 Legal Consideration . Executive agrees that the Separation Payment referenced in paragraph 2.1 constitutes sufficient legal consideration for her
promises and covenants set forth in the Agreement. Executive further acknowledges and agrees that the Separation Payment is not required by the policies
and procedures of the Company or by any other contractual obligation, but rather is offered solely as consideration for Executive’s promises and covenants
made pursuant to this Agreement. Executive further agrees that she is not entitled to any other compensation not expressly provided for herein.
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3. GENERAL RELEASE AND WAIVER OF CLAIMS BY EXECUTIVE
3.1 In consideration of the Separation Payment set forth in paragraph 2.1 above, and other mutual agreements and covenants set forth in the Agreement,
Executive, on behalf of herself, her marital community, her heirs, executors, administrators, successors and assigns, agrees to the following:
(a) Executive expressly waives any claims against the Company and releases the Company and its predecessors, successors, parents, subsidiaries, and
related or affiliated entities (including, without limitation, their present, former, and future officers, directors, shareholders, managers, agents, employees,
attorneys, and representatives) (the “Released Parties”) from any claims that Executive may have in any way connected with Executive’s employment with
the Company and the termination thereof, whether or not such claims are presently known or unknown to Executive. It is understood that the release
includes, but is not limited to, any claims for damages of any kind whatsoever, including any claims for employment benefits, arising out of any contracts,
express or implied, any covenant of good faith and fair dealing, express or implied, any theory of unlawful discharge or other tort theory, any legal
restriction on the Company’s right to terminate Executives, or any federal, state or other governmental statute or ordinance, including, without limitation,
Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the Older Workers Benefit Protection Act, the Americans with
Disabilities Act, the Employee Retirement Income Security Act of 1974, the Washington Law Against Discrimination (“WLAD”), and any other state or
local laws concerning discrimination or harassment, or any other legal limitation on the employment relationship to the maximum extent such claims are
allowed by law to be released. The waiver and release shall not waive or release claims where the events in dispute first arise after execution of the
Agreement, nor shall it preclude Executive or the Company from filing a lawsuit for the exclusive purpose of enforcing the Agreement.
(b) Executive represents and warrants that, as of the Effective Date, she has not filed any lawsuits, complaints, or charges against the Released Parties
with any governmental agency or any court.
(c) Executive understands that nothing in this Agreement is intended to interfere with or deter Executive’s right to challenge the waiver of an ADEA
claim or state law age discrimination claim or the filing of an ADEA charge or ADEA complaint or state law age discrimination complaint or charge with
the EEOC or any state discrimination agency or commission or to participate in any investigation or proceeding conducted by those agencies. Further,
Executive understands that nothing in this Agreement would require Executive to tender back the money received under this Agreement if Executive seeks
to challenge the validity of the ADEA or state law age discrimination waiver, nor does the Executive agree to ratify any ADEA or state law age
discrimination waiver that fails to comply with the Older Workers’ Benefit Protection Act by retaining the money received under the Agreement. Further,
nothing in this Agreement is intended to require the payment of damages, attorneys’ fees or costs to the Company should Executive challenge the waiver of
an ADEA or state law age discrimination claim or file an ADEA or state law age discrimination suit except as authorized by federal or state law.
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(d) This release excludes any claim which cannot be released by private agreement, such as workers’ compensation claims, claims after the Effective
Date of this Agreement (as defined below), and the right to file administrative charges with certain government agencies. Nothing in this Agreement shall
be construed to prohibit Executive from filing a charge with or participating in any investigation or proceeding conducted by the Equal Employment
Opportunity Commission, National Labor Relations Board, or a comparable state or local agency. Notwithstanding this or the immediately preceding
paragraph, Executive agrees to waive any right to recover monetary damages in any charge, complaint, or lawsuit against the Company filed by Executive
or by anyone else on Executive’s behalf with respect to any released claim.
(e) This release does not cover any claim or right Employee cannot waive as a matter of law, such as rights to workers compensation benefits,
unemployment benefits, vested benefits under Company’s fringe benefit plans, claims against Company for breach of its obligations under this Agreement,
and any claims that might arise after the date Employee signs this Agreement.
3.2 This release covers both claims that Executive knows about and those that Executive may not know about, except that it does not waive any rights or
claims, including claims under the ADEA that may arise after the Effective Date of this Agreement. Executive further represents and warrants that:
(i) Executive has been fully and properly paid for all hours worked, (ii) Executive has received all leave to which Executive is entitled in accordance with
applicable law; and (iii) Executive has not suffered any on the job injury for which Executive has not already filed a claim. Executive further acknowledges,
agrees and hereby stipulates that: (i) during Executive’s employment with the Company, Executive was allowed to take all leave and afforded all other
rights to which Executive was entitled under the Family and Medical Leave Act (“FMLA”); and (ii) the Company has not in any way interfered with,
restrained or denied the exercise of (or attempt to exercise) any FMLA rights, nor terminated or otherwise discriminated against Executive for exercising (or
attempting to exercise) any such rights.

4. RETURN OF COMPANY PROPERTY
4. On or before the Separation Date, Executive shall turn over to the Company all property of the Company, including without limitation all files,
memoranda, keys, manuals, equipment, data, records, and other documents, including electronically recorded documents and data that Executive received
from the Company or its directors or employees or that Executive generated in the course of her employment with the Company; provided that Executive
may retain materials necessary to perform her responsibilities as a member of the Board of Directors. No later than the Separation Date, Executive shall also
provide the Company with access to all Company-related computer files and any and all passwords needed to access those files.
-4-

5. RESTRICTIVE COVENANTS
5.1. Confidentiality and Proprietary Rights
(a) Executive acknowledges and agrees that during her employment with the Company she acquired considerable Confidential Information about the
Company. Executive acknowledges and agrees that the term “Confidential Information” shall mean information belonging to the Company which is of
value to the Company or with respect to which Company has right in the course of conducting its business and the disclosure of which could result in a
competitive or other disadvantage to the Company. Confidential Information includes information, whether or not patentable or copyrightable, in written,
oral, electronic or other tangible or intangible forms, stored in any medium, including, by way of example and without limitation, trade secrets, ideas,
concepts, designs, configurations, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts processes, techniques, formulas,
software, improvements, inventions, data, know-how, discoveries, copyrightable materials, marketing plans and strategies, sales and financial reports and
forecasts, customer lists, studies, reports, records, books, contracts, instruments, surveys, computer disks, diskettes, tapes, computer programs and business
plans, prospects and opportunities (such as possible acquisitions or dispositions of businesses or facilities) which have, to Executive’s knowledge, been
discussed or considered by the management of the Company. Confidential Information includes information developed by Executive within the course and
scope of Executive’s employment by the Company, as well as other information to which Executive may have access in connection with Executive’s
performance of her duties to the Company. Confidential Information also includes the confidential information of others with which the Company has a
business relationship that became known to Executive in connection with her performance of her duties to the Company. Notwithstanding the foregoing,
Confidential Information does not include information in the public domain, unless due to breach of Executive’s duties under paragraph 5.1(b) of this
Agreement.
(b) Executive hereby reaffirms her continuing confidentiality obligations under the terms of her Confidential Information, Inventions, Nonsolicitation
and Noncompetition Agreement with the Company (attached as Exhibit A), consistent with and to the extent enforceable under all applicable law,
specifically including, but not limited to, the provisions regarding nondisclosure of the Company’s trade secrets and confidential and proprietary
information, non-solicitation, and noncompetition, as set forth in Exhibit A to this Agreement. Executive covenants and agrees that both prior to and after
the Separation Date she will continue to be bound by the terms of Non-Competition, Non-Solicitation, Confidentiality, and Proprietary Rights provisions of
the Employment Agreement, restated and incorporated herein by reference.
(c) Notwithstanding anything to the contrary, this Section does not prohibit the disclosure of trade secret information within the limitations permitted
by the Defend Trade Secrets Act, and Executive is hereby notified that no individual will be held criminally or civilly liable for the disclosure of a trade
secret (as defined in the Act) that is: (a) made in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney,
and made solely for the purpose of reporting or investigating a suspected violation of law; (b) made in a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal so that it is not made public; or (c) disclosed to the individual’s attorney or used in a court proceeding (as
permitted by court order) in connection with a lawsuit for retaliation by an employer for reporting a suspected violation of the law.
-5-

(d) Nothing in this Section or Agreement shall be construed to prohibit Executive from filing a charge with or participating in any investigation or
proceeding conducted by the Equal Employment Opportunity Commission, National Labor Relations Board, or a comparable state or local agency.
Furthermore, this Section does not apply to the Executive filing a charge with or participating in any investigation or proceeding conducted by the Equal
Employment Opportunity Commission, National Labor Relations Board, or a comparable state or local agency.
5.2. Internal and External Communications . Prior to October 17, 2018, the Parties will develop and issue mutually agreed upon external and internal
statements regarding Executive’s resignation.
5.3. Remedies . It is specifically understood and agreed that any breach of the provisions of Section 5 of this Agreement is likely to result in irreparable
injury to the Company and that the remedy at law alone will be an inadequate remedy for such breach, and that in addition to any other remedy it may have,
the Company shall be entitled (a) to enforce the specific performance of this Agreement by Executive and to seek both temporary and permanent injunctive
relief (to the extent permitted by law) without bond and without liability should such relief be denied, modified or violated and (b) to cease making any
payments or providing any benefit otherwise required by this Agreement, including, without limitation, the Separation Payment required under Section 2 of
this Agreement, in each case in addition to any other remedy to which the Company may be entitled at law or in equity.

6. NOTICES
All notices hereunder, to be effective, shall be in writing and shall be deemed effective when delivered by hand or mailed by (a) certified mail, postage and
fees prepaid, or (b) nationally recognized overnight express mail service, as follows:
If to the Company:
Zillow Group, Inc.
1301 2 nd Ave, Floor 31
Seattle, WA
legal@zillowgroup.com
Attn: General Counsel__________________
If to the Executive:
Amy Bohutinsky
####
or to such other address as a party may notify the other pursuant to a notice given in accordance with this Section 6.
-6-

7. GENERAL PROVISIONS
7.1. No Admissions. The Agreement should not be construed as an admission or a statement of any party hereto that such party has acted wrongfully or
unlawfully. Each party expressly denies any wrongful or unlawful action.
7.2. Opportunity to Review and Revocation Period . Executive hereby warrants and represents that (a) she has carefully read this Agreement including the
release in Section 3, and finds that it is written in a manner that she understands; (b) Executive knows the contents hereof; (c) Executive has been advised to
consult and has discussed the Agreement and its effects with her personal attorney or has knowingly and voluntarily waived the right to do so; (d) Executive
understands that she is giving up all claims, damages, and disputes that have arisen before the date of this Agreement, except as provided herein;
(e) Executive has had the opportunity to review and analyze this Agreement for twenty-one (21) days (the “Review Period”) and must sign this Agreement
by the end of the Review Period, but agrees that if she signs this Agreement before expiration of the Review Period, she knowingly and voluntarily agrees to
waive the remainder of the Review Period; (f) Executive has seven (7) days to revoke this Agreement by notifying the Company’s General Counsel via
written communication at the address below before midnight on the seventh day after you sign this Agreement (the “Revocation Period”); (g) Executive did
not rely upon any representation or statement concerning the subject matter of this Agreement, except as expressly stated in the Agreement; (h) Executive
understands the Agreement’s final and binding effect; and (i) Executive has signed the Agreement as her free and voluntary act.
7.3. Entire Agreement; Amendment . This Agreement constitutes the entire Agreement between the parties hereto with regard to the subject matter hereof,
superseding all prior understandings and agreements, whether written or oral, with the exception of the confidentiality and proprietary rights provisions of
the Confidential Information, Inventions, Nonsolicitation and Noncompetition Agreement with the Company (attached hereto as Exhibit A), which remain
in effect to the extent enforceable under all applicable law, and the terms of the Indemnification Agreement entered into between Executive and the
Company on or about May 20, 2011 (attached hereto as Exhibit B). This Agreement may not be amended or revised except by a writing signed by the
parties.
7.4. Section 409A . The parties intend that this Agreement and the payments and benefits provided hereunder be exempt from the requirements of
Section 409A of the Code to the maximum extent possible, whether pursuant to the short-term deferral exception described in Treas. Reg.
Section 1.409A-1(b)(4), the involuntary separation pay plan exception described in Treas. Reg. Section 1.409A-1(b)(9)(iii), or otherwise. To the extent
Section 409A of the Code is applicable to this Agreement, the parties intend that this Agreement and any payments and
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benefits thereunder comply with the deferral, payout and other limitations and restrictions imposed under Section 409A of the Code. Notwithstanding
anything herein to the contrary, this Agreement shall be interpreted, operated and administered in a manner consistent with such intentions; provided,
however that in no event shall the Company (or any of its affiliates or successors) be liable for any additional tax, interest or penalty that may be imposed on
Executive pursuant to Section 409A of the Code or for any damages incurred by Executive as a result of this Agreement (or the payments or benefits
hereunder) failing to comply with, or be exempt from, Section 409A of the Code. Without limiting the generality of the foregoing and notwithstanding any
other provision of this Agreement to the contrary:
(a) If any payment, compensation or other benefit provided to Executive in connection with her employment termination is determined, in
whole or in part, to constitute “nonqualified deferred compensation” within the meaning of Section 409A of the Code and Executive is a specified employee
as defined in Section 409A(a)(2)(B)(i) of the Code, then no portion of such “nonqualified deferred compensation” shall be paid before the day that is
6 months plus one (1) day after the date of termination (the “New Payment Date”). The aggregate of any payments that otherwise would have been paid to
Executive during the period between the date of termination and the New Payment Date shall be paid to Executive in a lump sum on such New Payment
Date. Thereafter, any payments that remain outstanding as of the day immediately following the New Payment Date shall be paid without delay over the
time period originally scheduled, in accordance with the terms of this Agreement. Notwithstanding the foregoing, to the extent that the foregoing applies to
the provision of any ongoing welfare benefits to Executive that would not be required to be delayed if the premiums therefor were paid by Executive,
Executive shall pay the full cost of premiums for such welfare benefits during the six-month period and the Company shall pay Executive an amount equal
to the amount of such premiums paid by Executive during such six-month period promptly after its conclusion. The parties hereto acknowledge and agree
that the interpretation of Section 409A of the Code and its application to the terms of this Agreement is uncertain and may be subject to change as additional
guidance and interpretations become available. Anything to the contrary herein notwithstanding, all benefits or payments provided by the Company to
Executive that would be deemed to constitute “nonqualified deferred compensation” within the meaning of Section 409A of the Code are intended to
comply with Section 409A of the Code. If, however, any such benefit or payment is deemed to not comply with Section 409A of the Code, the Company
and Executive agree to renegotiate in good faith any such benefit or payment (including, without limitation, as to the timing of any severance payments
payable hereof) so that either (i) Section 409A of the Code will not apply or (ii) compliance with Section 409A of the Code will be achieved; provided, that,
neither the Company nor its employees or representatives shall have liability to Executive with respect hereto.
(b) Notwithstanding anything to the contrary contained in this Agreement, all reimbursements for costs and expenses under this Agreement
shall be paid in no event later than the end of the taxable year following the taxable year in which Executive incurs such expense. With regard to any
provision herein that provides for reimbursement of costs and expenses or in-kind benefits, except as permitted by Section 409A of the Code, (i) the right to
reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit, and (ii) the amount of expenses eligible for
reimbursements or in-kind benefits provided during any taxable year shall not affect the expenses eligible for reimbursement or in-kind benefits to be
provided in any other taxable year.
-8-

(c) If under this Agreement, an amount is paid in two or more installments, for purposes of Section 409A of the Code, each installment shall be
treated as a separate payment.
(d) A termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the
payment of any amounts or benefits subject to Section 409A of the Code upon or following a termination of employment unless such termination is also a
“separation from service” as defined in Section 1.409A-1(h) of the Department of Treasury final regulations, including the default presumptions, and for
purposes of any such provision of this Agreement, references to a “resignation,” “termination,” “terminate,” “termination of employment” or like terms
shall mean separation from.
7.5 Enforcement . This Agreement shall be construed under and enforced in accordance with the laws of the State of Washington, without regard to the
conflicts of law provisions thereof. Any disputes arising under this Agreement shall be brought in a court of competent jurisdiction within King County,
Washington. Executive acknowledges that she may be subject to a permanent injunction and/or temporary restraining order for any violations of this
Agreement, including any violations of the Confidential Information, Inventions, Nonsolicitation and Noncompetition Agreement with the Company
(attached as Exhibit A).
7.6. Cooperation .
(a) In return for the amounts paid hereunder, Executive agrees to cooperate in defense of the Company in any legal action or claim in which Executive
is named as a witness. Cooperation shall include, upon request by the Company, participating in and testifying at depositions, trials, mediations, arbitrations,
or other hearings; providing information in written format such as declaration or affidavit; making herself available to the Company and its attorneys for
interview or other consultation; and providing general assistance to the Company and its attorneys. Executive acknowledges that this is a material term of
this Agreement, and that breach of this term would cause damage to the Company. Lack of compliance shall be shown by failure, after notice in writing, to
abide by the Company’s request
(b) In exchange for Executive’s agreement to cooperate and assist in the defense of the Company in any legal action, the Company agrees to be
responsible and reimburse Executive for reasonable expenses or costs associated with her participation and cooperation in such possible legal actions,
including any and all travel, airfare and transportation, lodging, and meals within thirty (30) days after submission of receipts by Executive.
7.7. Counterparts . This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and shall have the same effect
as if the signatures hereto and thereto were on the same instrument.
-9-

7.8. The “Effective Date” of this Agreement is the date that is eight (8) days following the date on which Executive signs this Agreement, so long as
Executive has not revoked acceptance of this Agreement before such date.
7.9. By executing this Agreement, Executive also acknowledges that Executive: (a) is not relying upon any statements, understandings, representations,
expectations, or agreements other than those expressly set forth in this Agreement; (b) has made Executive’s own investigation of the facts and is relying
solely upon Executive’s own knowledge and the advice of Executive’s own legal counsel; and (c) knowingly waives any claim that this Agreement was
induced by any misrepresentation or nondisclosure and any right to rescind or avoid this Agreement based upon presently existing facts, known or
unknown. The Parties stipulate that each Party is relying upon these representations and warranties in entering into this Agreement. These representations
and warranties shall survive the execution of this Agreement.
7.10. All terms and provisions of this Agreement, and the drafting of this Agreement, have been negotiated by the Parties at arm’s length and to mutual
agreement, with consideration by and participation of each, and no party shall be deemed the scrivener of this Agreement.
7.11. Construction . Section 3 of the Agreement is integral to its purpose and may not be severed from it. Should any other provision of the Agreement be
deemed invalid or unenforceable, that provision shall be narrowed to the extent required to make it lawful and enforceable, and the remaining provisions
shall not be affected but instead remain valid and enforceable to the maximum extent consistent with current law.
7.12. Knowing and Voluntary Agreement . Executive understands this Agreement is a release of claims against Releasees arising before or on the Effective
Date of this Agreement. Executive understands that Executive is not waiving claims that the law does not permit Executive to waive, nor is Executive
waiving any claims arising after the Effective Date of this Agreement, including, but not limited to, claims for enforcement of this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates indicated below.
“C OMPANY ”

ZILLOW GROUP, INC.
Name: /s/ Brad Owens
Title: General Counsel
Dated: October 16, 2018

“ EXECUTIVE ”
/s/ Amy Bohutinsky
Amy Bohutinsky
Dated: October 16, 2018
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EXHIBIT A
Confidential Information, Inventions, Nonsolicitation, and Noncompetition Agreement
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EXHIBIT B
Indemnification Agreement
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Exhibit 99.1
Media Contact:
Katie Curnutte,
Corporate Communications
press@zillowgroup.com

Zillow Group Appoints Amy Bohutinsky to Board of Directors;
Names Aimee Johnson Chief Marketing Officer and
Jennifer Rock Chief Accounting Officer
SEATTLE, October 17, 2018 – Zillow Group, Inc. (Nasdaq: Z; Nasdaq: ZG) which houses a portfolio of the largest and most vibrant real estate and
home-related brands on mobile and web, announced today current Chief Operating Officer Amy Bohutinsky has been elected to join the company’s Board
of Directors, effective immediately, and will step away from her role as COO in January 2019.
The company also announced that Aimee Johnson, most recently SVP, customer relationship management at Starbucks, will join Zillow Group as chief
marketing officer in November. In addition, Zillow Group’s interim Chief Financial Officer Jennifer Rock, will become the company’s permanent chief
accounting officer. The company is conducting a search for its new CFO.
Bohutinsky was an early team member at Zillow Group, joining in 2005 and holding a variety of leadership roles, including chief marketing officer, before
becoming COO. She will serve as both a board member and COO through the end of the year, at which point she will step away as COO. Bohutinsky is also
on the boards of The Gap Inc., effective Nov. 1, and HotelTonight.
“Amy has tirelessly helped lead Zillow Group through every major milestone – from launch to becoming a public company, and through our many
acquisitions and the growth of our brands,” said Zillow Group Executive Chairman Rich Barton. “She is incredibly talented with a long track record of
helping steer the company toward growth and success. I’m very excited to have her contribute to the Board of Directors for years to come.”
Johnson has 25 years of experience as a marketing executive and innovation expert with deep expertise in consumer experience, digital product launches,
strategic branding and driving customer loyalty. She has been at Starbucks for the last 14 years, where she has held a variety of leadership roles, most
recently supporting the company’s loyalty program and digital innovation. She previously worked at Campbell Soup Co., where she held a variety of
marketing, brand management, analytics and general management roles. She holds an MBA from Georgetown University and a B.S. from Virginia Tech.
She joins Zillow Group in November and will report to Jeremy Wacksman, president of the Zillow brand.

Prior to Zillow Group naming her interim CFO in May, Jennifer Rock had been running Zillow Group’s financial reporting department for seven years. She
has played a leadership role through the company’s IPO and major acquisitions, and has led the company’s financial operations for the past six months.
“I’m thrilled about the appointments of these three accomplished leaders to our Board of Directors and our senior leadership team,” said Zillow Group CEO
Spencer Rascoff. “I’ve worked with Amy for 18 years, both here at Zillow Group and before that. It’s not possible to calculate her immense contributions to
this company and our people. I am grateful for her leadership, and look forward to her continued contributions as board director.
“Aimee Johnson’s deep and varied years of leadership at Starbucks and strong consumer packaged goods marketing foundation will be an immense asset to
Zillow Group as we scale and diversify our business into new areas like Zillow Offers and lending. I’m excited to work with her to grow Zillow Group to
new heights,” Rascoff said. “In addition, I’m very happy to recognize Jenn’s immense contributions to our finance organization with her expanded role as
CAO.”
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended, which involve risks and uncertainties. Forward-looking statements include all statements that are not
historical facts and generally may be identified by terms such as “may,” “will,” “continue,” “anticipate,” “intend,” “expect” or similar expressions.
Differences may result from actions taken by the Board of Directors, as well as from risks and uncertainties beyond the company’s control. For more
information about factors which could cause business results to differ materially from those anticipated in forward-looking statements, please refer to the
“Risk Factors” section in Zillow Group, Inc.’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2018 and in the company’s other
filings with the Securities and Exchange Commission. Except as may be required by law, the company does not intend, nor undertake any duty, to update
this information to reflect future events or circumstances.
About Zillow Group
Zillow Group, Inc. (NASDAQ:Z) (NASDAQ:ZG) houses a portfolio of the largest real estate and home-related brands on mobile and the web, which focus
on all stages of the home lifecycle: renting, buying, selling and financing. Zillow Group is committed to empowering consumers with unparalleled data,
inspiration and knowledge around homes, and connecting them with great real estate professionals. The Zillow Group portfolio of consumer brands includes
real estate and rental marketplaces Zillow ® , Trulia ® , StreetEasy ® , HotPads ® , Naked Apartments ® , RealEstate.com and Out East ® . In addition,
Zillow Group provides a comprehensive suite of marketing software and technology solutions to help real estate professionals maximize business
opportunities and connect with millions of consumers. Zillow Offers™ provides homeowners in some metropolitan areas with the opportunity to receive
offers from Zillow. When Zillow buys a home, it will make necessary updates and list the home for resale on the open market. The company operates a
number of business brands for real estate, rental and mortgage professionals, including Mortech ® , dotloop ® , Bridge Interactive ® and New Home Feed ®
. The company is headquartered in Seattle.

Zillow, Mortech, Bridge Interactive, StreetEasy, HotPads, Out East and New Home Feed are registered trademarks of Zillow, Inc. Zillow Offers is a
trademark of Zillow, Inc. Trulia is a registered trademark of Trulia, LLC. dotloop is a registered trademark of DotLoop, LLC. Naked Apartments is a
registered trademark of Naked Apartments, LLC.
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