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April 22, 201¢

Dear Stockholder:

You are cordially invited to attend the 2015 Annifldeting of Stockholders (the "Annual Meeting")Tdfe Priceline Group Inc. to
held at 10:00 a.m. on Thursday, June 4, 2015 atNAK®DAQ Market Site, 4 Times Square, New York, Néark 10036.

This booklet includes the Notice of Annual Meetingd proxy statement. The proxy statement providésrmation about Tt
Priceline Group in addition to describing the besiswe will conduct at the meeting.

We hope you will be able to attend the Annual MegtiWhether or not you plan to attend the Annuaktifey, please mark, sign, d
and return your proxy card in the enclosed envelpsoon as possible or vote by calling theftelt-telephone number or by using the Inte
as described in the instructions included in yawxp card. Your stock will be voted in accordandéhwhe instructions you have given in 'y
proxy card. You may attend the Annual Meeting aatkvn person, even if you have previously returpedr proxy card or voted by teleph
or by Internet, by following the instructions inded in the proxy statemerAll stockholders who attend the meeting will be regired to
present valid picture identification, such as a dwer's license or a passport We hope you are able to join us on June 4.

Sincerely, '
h,qlﬁﬁqj

Jeffery H. Boyd
Chairman of the Board

IMPORTANT

A proxy card is enclosed. We urge you to compleie mail the card promptly in the enclosed enveleggch requires no postage
mailed in the United States. Alternatively, you mate by calling the tolfree telephone number or by using the Internetessribed in th
instructions included with your proxy card. Any ckbolder attending the Annual Meeting may persgnatbte on all matters that ¢
considered, in which event the signed and mailedypor prior vote by telephone or Internet will tvoked.Please note, however, that
your shares are held of record by a broker, bank oother nominee and you wish to vote at the meetingpu must obtain from the recorc
holder a proxy issued in your name.

ITIS IMPORTANT THAT YOU VOTE YOUR STOCK




The Priceline Group Inc.
800 Connecticut Avenue
Norwalk, Connecticut 06854

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, JUNE 4, 2015

To the stockholders of The Priceline Group Ince (tGompany"):

The Company hereby notifies you that its 2015 Ahmdeeting of Stockholders will be held on Thursddyne 4, 2015 at 10:00 a
local time at The NASDAQ Market Site, 4 Times Seguadew York, New York 10036 for the following puges:

» To elect eleven directors to hold office until thext annual meeting of stockholders and until thespective successors are ele
and qualified,;

e To ratify the selection of Deloitte & Touche LLP i independent registered public accounting fifnthe Company for the fisc
year ending December 31, 20:

e To approve on an advisory basis the compensatimhbgyathe Company to its named executive offic

e To consider and vote upon a nieinding stockholder proposal concerning stockholidion by written consel

e To consider and vote upon a nieinding stockholder proposal concerning proxy ascas(

e To transact such other business as may properlg ¢tmfore the meeting or any adjournment or postpené¢ of the meetin

These business items are more fully describedamptbxy statement accompanying this notice.

The Board of Directors has fixed the close of besson April 9, 2015 as the record date for idgintif those stockholders entitlec
notice of, and to vote at, this Annual Meeting at@ny adjournment or postponement of this mee@gor about April 22, 2015 the Compi
mailed a Notice Regarding the Availability of Prodaterials (the "Notice of Internet Availabilitytp stockholders of its common stock at
close of business on April 9, 2015, other thanehgtsckholders who previously requested electronjgaper delivery of communications fr
the Company, and first made these materials avaitatstockholders. The Notice of Internet Availapicontains instructions on how to acc
an electronic copy of the proxy materials, inclgdihe proxy statement and the Company's Annual Répothe year ended December
2014. The Notice of Internet Availability also caints instructions on how to request a paper copli@proxy statement.

By Order of the Board of Directors

Peter J. Millones
Executive Vice President, General Counsel
and Corporate Secretary

Norwalk, Connecticu
April 22, 2015

All stockholders are cordially invited to attencktimeeting in person. Whether or not you expecttemd the meeting, please compl
date, sign and return the enclosed proxy as prgngstipossible to ensure your representation atrtbeting. A return envelope (which
postage prepaid if mailed in the United Stateghidosed for that purpose. Alternatively, you matevby calling the tolfree telephone numk
or by using the Internet as described in the in$ivas included with your proxy card. Even if yoavie given your proxy, you may still vote
person if you attend the meetirRjease note, however, that if your shares are hetf record by a broker, bank or other nominee and ya
wish to vote at the meeting, you must obtain fromhe record holder a proxy issued in your name.




m PricelineGroup MA@ = ~ ©

Company Highlights and Proxy Statement Summary
To assist you in reviewing the Company's 2014 perémce, the Company would like to call your attemtio key elements of the Company's pi
statement and Annual Report on FormKLOFhe following description is only a summary. Bef voting and for more complete information al
these topics, please review the Company's AnnuabRen Form 10-K for the year ended December 8142and the complete proxy statement.

2014 Company Highlights

From an operating and financial perspective, 2084 another very good year for the Company. The @omgontinued to gro
faster than other leading global online travel camps during 2014, achieving a year-oyeat increase in gross travel bookings (a corr
operating and statistical metric used in the travélistry representing the total U.S. Dollar valgenerally inclusive of all taxes and fees, o
travel services purchased by consumers througl€Ctmpany's offerings) of 28.4%. In fact, as showlowethe Company's aggregate gi
travel bookings over the last three years (2R0024) increased by approximately 164% comparedstgrioss travel bookings over the p
threeyear period. Based on room night reservations édpthe Company continues to be the largest oalilsemmodation reservation sen

in the world.
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The Company's business growth has resulted infgignt earnings growth. The Company achieved a%9%ar-overyear increase
adjusted EBITDA (see Appendix # this proxy statement for a reconciliation ofiedgd EBITDA to GAAP net income) during 2014, grog
its earnings faster than other leading global entravel companies. The Company uses adjusted E8E$Xhe primary measure for evalua
its performance and for determining performabesed compensation for its senior executives becduselieves that adjusted EBITI
represents the performance of the Company's caiedss and its ability to create value for stocbad. Over the three-year period from 2012
2014, the Company has earned $8.1 billion of adfusEBITDA and generated $7.0 billion of cash froperating activities, represent
increases of approximately 174% and 166%, respagtiover the prior three-year period.




Adjusted EBITDA
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The Company believes strongly in pay for perfornears a result, the Company designs its compemsatiograms so that the b
salaries of its executive officers are significanthder "market" and that the Company must outperfitcs competitors for its executive offic
to achieve above-market compensation. Seenpensation Discussion and Analybisginning on page 20 for more information abour
Company's compensation programs and philosophljghh of the overachievement by the Company of the 2014 adjusted EBItargets s¢
forth in the Company's 2014 bonus plan, Darren étyshe Company's Chief Executive Officer, receiaeobnus of $7.0 million for 2014.
addition, in March 2014, Mr. Huston also receivedrant of performance share units having a grate tar value of approximately $1:
million. The performance share units vest ovehr@d-year period, are forfeitable if the Compangsdoot meet a cumulative thrgea
earnings target requiring growth in adjusted EBITBAd, if there is outstanding performance by then@any over the thregear period, cou
result in the issuance of up to two times the nundfeshares underlying the initial grant. TotallaZ0compensation for the Company's @
named executive officers reflected the Companytstanding performance as well as their individuadaaplishments (se€ompensation

2011

2012

Named Executive Office- Summary Compensation Talole page 34 for more details):

2013

52,500

52,000

51,500

stom I
s.[} .

2014

Name and Principal 2014 Stock 2014 Incentive All Other 2014 Total 2014
Position 2014 Salary Award Payment Comp Comp
Darren R. Huston $ 750,000 $ 14,000,66 $ 7,000,000 $ 215,42° $ 21,966,09
President and Chief Executive
Officer; and Chief Executive
Officer, Booking.com
Daniel J. Finnegan $ 315,00 $ 3,999,99' $ 1,200,000 $ 10,72 $ 5,525,72
Chief Financial Officer
Glenn D. Fogel $ 315,00 $ 3,999,99' $ 1,200,000 $ 9,06t $ 5,524,06
Executive Vice President,
Corporate Development; and
Head of Worldwide Strategy and
Planning
Peter J. Millones $ 330,00 $ 3,999,99' $ 1,200,000 $ 10,92¢ $ 5,540,92
Executive Vice President;
General Counsel; and Secretary
Christopher L. Soder $ 360,00 $ 3,999,99' $ 852,000 $ 8,89¢ $ 5,220,89

Chief Executive Officer,
priceline.com




Annual Meeting Information Summe

Annual Meeting:

Time and Date: 10:00 a.m., local (Eastern) time, on Thursday, Jur015

Location: The NASDAQ Market Site, 4 Times Square, New YorkyNYork 10036. For more information about entryittie
meeting, seélow to Attend the Annual Meetiog page 3.

Record Date: April 9, 2015

Voting Procedures: All stockholders are cordially invited to attendetimeeting in person. Whether or not you expectttend thi

meeting, please complete, date, sign and returnetidosed proxy as promptly as possible to ensuma
representation at the meeting. A return envelogeawis postage prepaid if mailed in the Unitedt&this enclose
for that purpose. Alternatively, you may vote byling the tollfree telephone number or by using the Intern
described in the instructions included with youoxpr card. Even if you have submitted your proxyu yoay stil
vote in person if you attend the meetiRgease note, however, that if your shares are hetif record by a broker,
bank or other nominee and you wish to vote at the geting, you must obtain from the record holder a poxy
issued in your name.

Voting Matters. The following proposals will be voted upon at theriial Meeting and are described in more detaihis proxy statemer
The Board of Directors recommends that you votki@ws on each such proposal:

Election of Directors (Proposal .. The Board of Directors recommends that you V@R each of the Board of Directors' nominees. For 1
information, sed’roposal 1 Election of Directorsn page 4.

Ratification of Independent Auditors (Proposal The Board of Directors recommends that you Vo@R ratification of Deloitte & Touch
LLP as the Company's independent registered pabbtounting firm for the fiscal year ending Decem®gr 2015. For more information, :
Proposal 2 Ratification of Selection of IndependRagistered Public Accounting Firon page 53.

Advisory Vote to Approve Executive Compensatioog@sal 3).The Board of Directors recommends that you Wo@R the approval on ¢
advisory basis of the Company's executive compemsaFor more information, seProposal 3 Advisory Vote to Approve Exect
Compensatiommn page 56.

Stockholder Proposal (Proposal 4Jhe Board of Directors recommends that you vABAINST the nonbinding stockholder propos
concerning stockholder action by written conseuwt. fore information, seBroposal 4 Stockholder Proposal Concerning StodkdoActior
by Written Conserdn page 57.

Stockholder Proposal (Proposal 5yhe Board of Directors recommends that you vABAINST the nonbinding stockholder propos
concerning proxy access. For more information,Fep@osal 5 Stockholder Proposal Concerning Proxgesson page 61.
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The Priceline Group Inc.
800 Connecticut Avenue
Norwalk, Connecticut 06854

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, JUNE 4, 2015

The enclosed proxy is solicited on behalf of theBloof Directors (the "Board") of The Priceline @polnc. (the "Company") for u
at the Company's 2015 Annual Meeting of Stockhalderbe held on Thursday, June 4, 2015, at 10190 lacal (Eastern) time (the "Anni
Meeting"), or at any adjournment or postponemerthisf meeting, for the purposes set forth in thisxg statement and in the accompan
Notice of Annual Meeting of Stockholders. The Anhikeeting will be held at The NASDAQ Market Site,Tdmes Square, New York, Ne
York 10036. This proxy statement and the proxy eaede made available on or about April 22, 201altstockholders entitled to vote at
Annual Meeting.

Voting Rights and Outstanding Shares; Approval

Only stockholders of record at the close of busiras April 9, 2015 will be entitled to notice ofchato vote at the Annual Meeting.
the close of business on April 9, 2015, 51,834,808res of common stock were outstanding and ehtitlevote. Each holder of record
common stock on April 9, 2015 will be entitled teeovote for each share held on all matters to bedvapon at the Annual Meeting.

The inspector of election appointed for the meetinly tabulate all votes and will separately talielaffirmative and negative vot
abstentions and broker nootes. A majority of the issued and outstandingrehaf common stock entitled to vote at the Anridakting
present either in person or by proxy, will condéta quorum for the transaction of business atAtheual Meeting. Stockholders who
present at the Annual Meeting in person or by pramgt who abstain, and proxies relating to shar&khea broker on your behalf (that is
"street name"), that are not voted (referred tébasker nonvotes") will be treated as present for purposededérmining whether a quorurr
present.

For purposes of approving the matters to be vopexhat the Annual Meeting:

»  With respect to Proposal 1, the nominees for edadid the Board who receive a majority of voted éaisthe election of directo
will be elected directors. With respect to the Btet of directors, a majority of votes cast meamat the number of shares ¢
"for* a nominee's election exceeds the number @hheld" votes for that nominee. With respect toftrsal 1, votes cast does
include abstentions or broker non-votes, and toeeefibstentions and broker non-votes will notciffee outcome of the vote.

»  With respect to Proposal 2, the ratification of #mection of Deloitte & Touche LLP to act as thentpany's independe
registered public accounting firm requires apprdwab majority of the total number of shares presemn entitled to vote on t
matter. With respect to Proposal 2, abstentionshaiWe the same effect as a vote against the mBeause brokers are entit
to vote on Proposal 2 without specific instructidram beneficial owners, there will be no brokemamtes on this matter. T
Company's Byaws do not require that the stockholders ratifg #election of the Company's independent registprdadic
accounting firm. However, the Company is submitting selection of Deloitte & Touche LLP to the $toalders for ratificatio
as a matter of good corporate governance. If thekbblders do not ratify the selection, the Aud@n@nittee will reconsidt
whether or not to retain Deloitte & Touche LLP. Bvié the selection is ratified, the Audit Committde its discretion, me
change the appointment




at any time during the year, if it determines thath a change would be in the best interests dEtmpany and its stockholders.

»  With respect to Proposal 3, the nioinding advisory vote to approve executive compeasawill be considered approved by
affirmative vote of a majority of the total numbafrshares present and entitled to vote on the makitih respect to Proposal
abstentions are considered present and entitledtéoon the matter and therefore have the sameteffevotes against the mat
and broker norvotes are not considered entitled to vote on thdemand therefore have no effect on the outcomthefvote
Although this vote is nofrinding, the Board and the Compensation Committééch is comprised of independent directors,
take into account the outcome of the vote whenidensg future executive compensation decisions.

e With respect to Proposal 4, the ninding stockholder proposal concerning stockholdetion by written consent will |
considered approved by the affirmative vote of gomitg of the shares present and entitled to vatdle matter. With respect
Proposal 4, abstentions are considered preserdr#iiéd to vote on the matter and therefore haeesame effect as votes age
the matter, and broker namotes are not considered entitled to vote on th#gemand therefore have no effect on the outcor
the vote.

e With respect to Proposal 5, the nioinding stockholder proposal concerning proxy asog#l be considered approved by
affirmative vote of a majority of the shares praésamd entitled to vote on the matter. With resgedProposal 5, abstentions
considered present and entitled to vote on theemattd therefore have the same effect as votessighe matter, and broker non-
votes are not considered entitled to vote on thitemand therefore have no effect on the outcontbefote.

If your shares are held in "street name," and youat instruct the broker as to how to vote thésges on Proposals 1, 3, 4 or 5,
broker may not exercise discretion to vote forgaiast those proposals. This would be a "brokervain" and these shares will not be cou
as having been voted on the applicable proposah Yéspect to Proposal 2, the broker may exertssdiscretion to vote for or against t
proposal in the absence of your instructiBlease instruct your bank or broker so your vote ca be counted.

The Board of Directors recommends:

» avoteFOR each of the Board's nomine

» avoteFOR ratification of Deloitte & Touche LLP as the Compganindependent registered public accounting

« avoteFOR the approval on an advisory basis of the Compaxgsutive compensatic

e avoteAGAINST the nonbinding stockholder proposal concerning stockhotdgion by written consent; a

e avoteAGAINST the nonbinding stockholder proposal concerning proxy as.

Revocability of Proxies

Any person giving a proxy in response to this s@ion has the power to revoke it at any time befib is voted. Proxies may
revoked by any of the following actions:

» filing a written notice of revocation with the Commpy's Corporate Secretary at the Company's priheipecutive office (80
Connecticut Avenue, Norwalk, Connecticut 06854);

 filing with the Company's Corporate Secretary & @ompany's principal executive office (800 ConiceittAvenue, Norwall
Connecticut 06854) a properly executed proxy shgwitater date; or

» attending the Annual Meeting and voting in pergattendance at the meeting will not, by itsedfjake a proxy)Please note that |
your shares are held of record by a broker, bank omther nominee and you wish to vote at the meetingou must
obtain from the record holder a proxy issued in youname in order to vote at the meeting.




Internet Availability of Proxy Materials and Annual Report

A Notice Regarding the Availability of Proxy Matals, including this proxy statement, the form afpr card or voting instruction
form and the Company's 2015 Annual Report, wastedfie Company's stockholders on or about AprilZPL5. This proxy statement and the
Company's 2015 Annual Report are also availabldherCompany's corporate website ( www.pricelinegroom). In accordance with the
rules of the Securities and Exchange CommissienCitmpany may deliver proxy materials for the ArifMiaeting to you electronically,
unless you specifically request a paper copy. Shitnd Company decide to deliver proxy materialstedmically, before the Company's 2015
annual meeting of stockholders you will receiventiae in the mail which explains how to accessptexy materials over the Internet and also
how to request a paper copy of the materials if g@ghoose.

Solicitation

The Company will pay for the enttest of proxy solicitations, including preparatiassembly, printing and mailing of pr¢
solicitation materials. The Company will provideptes of solicitation materials to banks, brokerhgases, fiduciaries and custodians hol
in their names shares of Company common stock logaiéf owned by others to forward these matertalshe beneficial owners of comm
stock. The Company may reimburse persons repiagebtneficial owners of common stock for their tsosf forwarding solicitatio
materials. Directors, officers or other regularpbmgees of the Company may also solicit proxiesgddgphone, irperson or otherwise. T
Company will not additionally compensate directaficers or other regular employees for theseisesy The Company has engaged Inni
M&A Incorporated to assist in the solicitation afogies, and the Company currently expects to paysfree approximately $12,000 for
services, though the fees could be significantlyenibthe Company decides to use its services rextensively.

How to Attend the Annual Meeting

If you plan to attend the Annual Meeting, in ac@rde with the Company's security procedures, ydubeiasked to sign in a
present picture identification (e.g., a drivertefise or passport) to enter the meeting. You stgatdon arriving early as the meeting will <
promptly at 10:00 a.m. The meeting will be locatéd’he NASDAQ Market Site, 4 Times Square, New Ydikw York 10036. Please er
through the NASDAQ entrance on the corner of 43rde$ and Broadway Avenue (shown in the photo bglow




PROPOSAL 1

Election of Directors

The Board currently consists of eleven directorigh wo vacancies, and the term of all of the dwexExpires at the Annual Meeti
The Board has proposed that the following eleveminees, each of whom is a current director of thenflany, be elected to the Board a
Annual Meeting to hold office for a ongar term until the next annual meeting of stoctbod and until his or her successor has beer
elected and qualifiedTimothy M. Armstrong, Howard W. Barker, Jr., Jeffer y H. Boyd, Jan L. Docter, Jeffrey E. Epstein, Jame$/.
Guyette, Darren R. Huston, Charles H. Noski, NancyB. Peretsman, Thomas E. Rothman and Craig W. Rydin Unless otherwis
instructed, it is the intention of the persons ndras proxies on the accompanying proxy card to sbtges represented by properly exec
proxies for such nominees. The proxies solicitedHiy proxy statement may not be voted for more #laven nominees.

The nominees for election to the Board who recaiveajority of votes cast for the election of dicgstby the shares of common st
present and entitled to vote, in person or by preshall be elected directors. In accordance with @ompany's By-aws and Corpora
Governance Principles, if an incumbent director vibnanominated for election to the Board in an unested election does not receiv
majority of the votes cast for the election of dimes, the director is required to tender his ar tesignation promptly following the Annt
Meeting; in which case, within 90 days followingrtification of the stockholder vote, the Nominatiagd Corporate Governance Commi
will determine whether to recommend that the Boardept the director's resignation, and the Boatbddecide and act on the matter in
discretion. The Nominating and Corporate GoversaBommittee and the Board may consider any fadt@g deem relevant in decidi
whether to recommend or accept a director's reB@maln general, any director who tenders hider resignation pursuant to the Corpc
Governance Principles will not participate in thenNnating and Corporate Governance Committee recamdiation or Board action regard
whether to accept the resignation offer. The Caompaill disclose promptly the Board's decision netiag whether to accept or reject
director's resignation offer and its rationale $sach decision in a Current Report on Forid.8Nominees receiving a majority of votes cas
the shares of common stock present at the Annuatilteshall be elected to the Board. With respec¢hé election of directors, a majority
votes cast means that the number of shares castdfoominee's election exceeds the number of heiid' votes for that nominee. W
respect to Proposal 1, votes cast does not in@bdtentions or broker non-votes, and therefordeabisns and broker novstes will not affec
the outcome of the vote. Holders of common stock ma cumulate their votes in the election of dioes.

Although the Board anticipates that the eleven me®s will be available to serve as directors ofGbenpany, if any of them shot
be unwilling or unable to serve, it is intendedtttee proxies will be voted for the election of busubstitute nominee or nominees as me
designated by the Board. If elected at the Annueéfihg, each of the nominees would serve aye@e-term until the 2016 annual meetin
stockholders and until his or her successor is éilggted and qualified, or until his or her earlieath, resignation or removal. Each pe
nominated for election has agreed to serve if etecthe Company has no reason to believe that amynee will be unable to serve.

The Board of Directors recommends a vote FOR eacH the Board of Directors' nominees.

The Company believes that its directors should ggsigh personal and professional ethics andribte@nd be committed
representing the long-term interests of its stofdérs. The Company endeavors to have a Board m&mieg a range of experiences at policy
making levels in business and in areas that aevaat to the Company's global activities. The Boand the Nominating and Corpor
Governance Committee believe that, in light of @@mpany's businesses and structure, the followiadgey areas of experience, qualificati
and skills that should be represented on the Board:

» Leadership experience. The Board believes that directors with experienteignificant leadership positions over an extel
period, especially chief executive officer posiBpprovide the Company and the Board with speaisights. These individu:
generally possess extraordinary leadership qualiied the ability to identify and develop those ligiea in others. The
demonstrate a practical understanding of orgawizatiprocesses, strategy, risk management anddtieds to drive change ¢
growth.

» Finance experience. The Board believes that an understanding of finaficancial statements and financial reporting peses |
important for the Company's directors. The Compar@asures its operating and strategic performanaefeyence to financi
targets. In addition, accurate financial repor@mgl effective auditing are critical to the Comparsyiccess.




* Industry experience. The Board seeks to have directors with experiemt¢kea travel industry or with Internetlated businesst

e Global experience. The Company's future success depends, in partsaability to continue to grow its businesses algsihe
United States. For example, in 2014, approxima@dl$e of the Company's consolidated operating incaras generated by
international businesses. As a result, the Boatig\ms it is important that the Board include diogs with a global busine
perspective and significant international busireeggerience.

The foregoing areas of experience, qualificatiams skills that were particularly identified witha@anominee by the Nominating and Corpc
Governance Committee and the Board when considémmgenomination of the current directors are descrilvedach nominee's biography
forth below.

The evaluation of director nominees, including eacminee's independence from management, by theidtimg and Corpora
Governance Committee and the Board also takesattount director tenure. Although memination of incumbent directors is not autom
the Nominating and Corporate Governance Committeleves that Board continuity facilitates effectiamd efficient leadership, ri
management and oversight and that the knowledgeuaddrstanding of the Company's business gained yeas of service are import.
attributes to consider when determining nomineesefection to the Board. The Nominating and Corf®i@overnance Committee and
Board believe that the current mix of directordeets an appropriate mix of short-, medium- andgtenured directors, with the Boat
independent directors having an average tenureBofears, including the addition of three new iretegent directors since January 1, 2013.

Nominees

Set forth below is biographical information as oétdh 31, 2015 for each person nominated for eledtiothe Board at the Annt
Meeting, all of whom are current directors.

Timothy M. Armstrong, Chairman and Chief Executive Officer, AOL Inc.

Tim Armstrong, age 44, has served as a director of the Compang danuary 2013 and is currently a member ofCthmpensatio
Committee. Mr. Armstrong has served as ChairmaheBoard of Directors and Chief Executive OffioftrAOL Inc. since April 2009. Prior
that, Mr. Armstrong served as President, Americper@ions and Senior Vice President of Google Mic.Armstrong joined Google in 20
as Vice President, Advertising Sales, and in 2084 wromoted to Vice President, Advertising and Cenae and then in 2007 was natr
President, Americas Operations and Senior ViceidRrat Before joining Google, Mr. Armstrong servad Vice President of Sales i
Strategic Partnerships for Snowball.com and asdiireof Integrated Sales and Marketing at Starvgaaed Disney's ABC/ESPN Inter
Ventures. Mr. Armstrong started his career byfmmding and running a newspaper based in Bost@sskchusetts. Mr. Armstrong is a tru
of the Paley Center for Media. He is a Chair Emeriif the Ad Council and Chairman of the IAB Edimat-oundation, both of which are non-
profit organizations.

Director Qualifications

» Leadership, Industry and Global experier- extensive experience, expertise and backgroundtériet marketing, sales and
interactive media industry gained from his positaenChief Executive Officer of AOL and his formersgtions at Google; and |
corporate leadership experience gained from higiposs Chief Executive Officer of AOL.

Howard W. Barker, Jr., Former Partner, KPMG LLP

Howard W. Barker, Jr, age 68, was employed by KPMG LLP from July 18A# served as a partner of KPMG LLP from 1982
his retirement in September 2002. Mr. Barker hanlee director of the Company since January 2008,iswourrently Chairman of the Au
Committee, as well as a member of the Nominatirdy@arporate Governance Committee. He served aswbereof the Board of Directors
Chiquita Brands International, Inc. from 2007, wéhére chaired the Audit Committee and was a memb#neoNominating and Corpor:
Governance Committee and the Strategic Transa€@nmittee, until its acquisition in January 2015. Barker also served as a membe
the Board of Directors of Medco Health Solutions;.Ifrom 2003 until its acquisition in April 2018nd chaired Medco's Audit Committee
was a member of Medco's Compensation CommitteeMerders and Acquisitions Committee. In addition,. Barker is a member of t
American Institute of Certified Public Accountanatsd the Florida Institute of Certified Public Accdants.




Director Qualifications

» Finance and Global experien- approximately twenty years as an audit partnerratitinational accounting firm; member of
Board of Directors, Chairman of the Audit Commift&@ompensation Committee and the Mergers and Attiguis Committee
and member of the Nominating and Corporate Govem&@vmmittee of other multinational public companie

Jeffery H. Boyd, Chairman and Former Chief Executive Officer of the Company

Jeffery H. Boyd age 58, has served as a director of the Compang ©ctober 2001 and as the Chairman of the Bsiaat Janua
2013. Mr. Boyd served as President and Chief Exez@fficer of the Company from November 2002 uBtdcember 2013. Mr. Boyd was
Company's President and Cdvef Executive Officer from August 2002 to Novem2€02 and Chief Operating Officer from Novembe0@
to August 2002. He previously served as the Compdiecutive Vice President, General Counsel andeSay from January 2000 to Octo
2000. Prior to joining the Company, Mr. Boyd waseEutive Vice President, General Counsel and SegrefaOxford Health Plans, Inc. M
Boyd was a member of the Board of Directors of Bate& Inc. and BEN Holdings, Inc. (the holding c@myp for Bankrate, Inc.) prior to
initial public offering in 2011.

Director Qualifications

e Leadership, Industry and Global experien- Mr. Boyd's long and successful tenure as the Cowipapresident and Ch
Executive Officer.

Jan L. Docter, Consultant

Jan L. Docterage 65, has served as a director of the Compag dlovember 2007. Mr. Docter has been a eglployed busine
consultant since 2006. Mr. Docter advises Board3igdctors and senior management on general sicategfters and strategic human reso
issues. From 2005 to 2006, Mr. Docter served a<Cthief Financial Officer of Corio NV, a Dutch reastate investment company that
listed on the Amsterdam Stock Exchange. From 2002005, Mr. Docter was the Chief Financial OfficdrBooking.com B.V., which tt
Company acquired in 2005. From 1987 to 2003, he @Ghigf Financial Officer of, and later also Depu@airman and a member of
executive board of, Getronics NV, a global inforilmatand communications technology services compamgh was listed on the Amsterd
Stock Exchange. From 1985 to 1988, he was Chiedrigiial Officer of Centrafarm Group NV, a Europeaaducer and distributor of gene
pharmaceuticals and other drugs, which was liste8lASDAQ. Before that, Mr. Docter held various mgeaent positions at Polygram M
currently known as Universal Music Group. Mr. Dacteas also served as an Industry Special Grantgedffor the Dutch Ministry ¢
Economic Affairs and as a member of the Advisonai8ioof the Amsterdam Stock Exchange. Mr. Doctes Atdds norexecutive and advisa
board positions in some private Dutch companies.

Director Qualifications

» Finance experienc- former chief financial officer of Europedrased public compani

* Industry and Global experienc- former chief financial officer of and human resaurconsultant to Booking.com B.V., -
Company's whollyswned subsidiary based in the Netherlands; fornieefcfinancial officer of global technology servs
company.

Jeffrey E. Epstein, Former Executive Vice Presidenand Chief Financial Officer, Oracle Corporation

Jeffrey E. Epstein age 58, has served as a director of the Compiee #\pril 2003, and is currently a member of thadA
Committee and the Compensation Committee. Mr. Epstean Operating Partner at Bessemer Venture@aita venture capital firm, wh
he joined in November 2011. From August 2011 to M8¢4 he also served as a Senior Advisor at OdkQdipital Partners, a private eqt
firm. Mr. Epstein was Executive Vice President &luief Financial Officer of Oracle Corporation froBeptember 2008 to April 2011. |
Epstein has served as a member of the Board otidne of Shutterstock, Inc., a global provider ioEhsed imagery, since April 2012
serves as a member of its Audit Committee and Natinig and Corporate Governance Committee. Sincealar2013, Mr. Epstein has ser
as a member of the Board of Directors of GloballE&mtertainment Inc., a provider of flight video, Internet and other content to airkranc
their passengers, and serves as chairman of itk Bochmittee and as a member of its Nominating Catbeen Mr. Epstein serves as a men
of the Board of Directors of Kaiser Permanenteaaling U.S. not-for-profit health care provider daglth plan.




Director Qualifications

» Finance and Global experien- former chief financial officer of the world's largeenterprise software compa
» Industry experienc- former senior executive at Internet advertising pany; board member of Internet companies; and |
member of supplier to the airline industry.

James M. Guyette, Chairman, President and Chief Exauitive Officer, Rolls-Royce North America, Inc.

James M. Guyette age 69, has served as a director of the Compirng sNovember 2003, and is currently a member e
Compensation Committee, Chairman of the Nominaging Corporate Governance Committee and the Bdaedd Independent Director. I
Guyette is currently Chairman, President and Chiefcutive Officer of Rolls-Royce North America Ine. worldieading supplier of pow
systems to the global aerospace, defense, martherargy markets, a position he has held since,188idgh he has announced his retirel
from Rolls-Royce in May 2015. Prior to joining R®IRoyce, Mr. Guyette was Executive Vice Presiddviarketing and Planning for Unit
Airlines. He held a number of other senior rolesimnearly 30 years with United Airlines. Mr. Gitgehas served as a member of the Boa
Directors of RollsRoyce plc since 1997 and is Chairman of the Boaiirectors of PrivateBancorp, Inc., where he hatwad on the Board
Directors since 1989. He is a member of the Boafdse U.S. Chamber of Commerce and St. Mary'se@ell Moraga CA Board of Regent
and is a member of the Board of Governors for theoApace Industries Association.

Director Qualifications

» Leadership and Global experien- chief executive officer of a leading multinatiorsalpplier to global aerospace, defense, m
and energy markets; director of two other publimpanies, including a multinational public company.

* Industry and Global experienc- approximately thirty years at one of the world'sgést airlines; former director of glol
distribution systems.

Darren R. Huston, Director, President and Chief Exeutive Officer of the Company

Darren Huston, age 49, has served as a director of the Compiuog January 2014. Mr. Huston has served as thep@oyn
President and Chief Executive Officer since Jan2&xy4 and as the Chief Executive Officer of the @any's Booking.com subsidiary sii
September 2011. Prior to joining Booking.com, Muskbn served as Corporate Vice President, Cons&n@arline for Microsoft Corporatiol
a position he held from 2008 to 2011. From 2002Q@68, he served as President and Chief Executifiee®fof Microsoft Japan. Prior
joining Microsoft in 2003, he was a Senior Vice $dent at Starbucks Corporation, responsible fqueitions and new product developm
Mr. Huston has also served as an executive with ikkdy & Company, and as an economic advisor t@tveernment of Canada. Mr. Hus
served as a member of the Board of Directors of ipedsfiucation Group Inc., a global provider of ediarzal services listed on the New Yi
Stock Exchange, from November 2009 to July 2014, veas a member of its Compensation Committee.

Director Qualifications

» Leadership and Global experien- Chief Executive Officer of the Company and ChiefeEutive Officer of the Compan
Booking.com subsidiary headquartered in Amsterdaior service as President and Chief Executived®ffiof Microsoft Japa
previously served as director of another public pany.

Charles H. Noski, Former Vice Chairman, Bank of Ameica Corporation

Charles H. Noskj age 62, has served as a director of the Compaog March 2015. In 2012, Mr. Noski retired frone tfole of Vice
Chairman of Bank of America Corporation, to whiah Was named after previously serving as the conipdfxecutive Vice President ¢
Chief Financial Officer. Prior to this, Mr. Noskéiwed as Chief Financial Officer, Corporate Vicedtdent and as a member of the Boal
Directors of Northrop Grumman Corporation. PrioNorthrop Grumman, he was Vice Chairman of the BadrDirectors and Chief Financ
Officer of AT&T Corporation. Before that, Mr. Nosked Hughes Electronics Corporation in various @esiecutive roles, including as V
Chairman and as President and Chief Operating @ffldr. Noski began his career at Deloitte & Touth® where he was named Partner.
Noski has served as a member of the Board of Qireaf Microsoft Corporation since 2003 and is @eir of Microsoft's Audit Committe
and a member of its Governance and Nominating Cat@eiMr. Noski has served as a member of the Bohirectors of Avon Produc
Inc. since 2012 and is the Chair of Avon's Audin@uittee. Mr. Noski is also a member of the BoardoEctors of the National Associati
of Corporate Directors. In addition, Mr. Noski sedvas a member of the Board of Directors of Avegniiison Corp., a global labeling
packaging company, from 2011 to 2014; ADP, In@agroll services company, from 2008 to 2010;
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Air Products & Chemicals, Inc., a gas and chemicalspany from 2005 to 2010 as well as from 2002G04; Morgan Stanley from 2005
2010; and Merrill Lynch & Co. (a wholly-owned suthisiry of Bank of America Corporation) from 20102011.

Director Qualifications

» Leadership, Finance and Global experier- Senior leadership roles, including that of Chiefidficial Officer, at large publ
global corporations; service on the Board of Divestof a large, global software company.

Nancy B. Peretsman, Managing Director, Allen & Company LLC

Nancy B. Peretsmanage 61, has served as a director of the Comparoe diebruary 1999 and is currently a member o
Nominatingand Corporate Governance Committee. She is cuyrantlanaging Director at Allen & Company LLC, arvé@stment bank, wi
which she has been associated since 1995. Durintghere at Allen & Company, Ms. Peretsman has igeal/advice and capital to over «
hundred small high growth businesses and servedtldsor to many of the world's largest media andsamer companies. Prior to join
Allen & Co., Ms. Peretsman was at Salomon Brotlfrenst 19831995, where she headed the worldwide media invedthanking practice al
was a Managing Director from 199®95. Ms. Peretsman serves on the Board of Trusité¥inceton University and The Institute
Advanced Study and is a member of the National @o&Directors of Teach for America.

Director Qualifications

e Finance and Industry experien«- current managing director at an investment bankjsad to leading media and consul
companies.

Thomas E. Rothman, Chairman of Sony Pictures Entedinment Motion Picture Group

Thomas E. Rothmarage 60, has served as a director of the Comgaog danuary 2013 and is currently a member oNi@inating
and Corporate Governance Committee. Mr. Rothmarséa®d as Chairman of Sony Pictures Entertaintdetion Picture Group since Mar
2015. From September 2013 to February 2015, MhRah was Chairman of TriStar Productions, a mapicture and television venture w
Sony Pictures Entertainment. Previously, Mr. Rothrearved as Chairman of Fox Entertainment Group inmedia company and subsid
of News Corp. from 2000 to 2005 and as its Chairmad Chief Executive Officer from 2005 to 2012. NRothman served as Presider
Twentieth Century Fox Film Group from January 28®@ugust 2000, and served as President of TwénGentury Fox Production from 18
to 2000. In 1994, Mr. Rothman founded and serveBrasident of Fox Searchlight Pictures. Prior tt,the served as President of Worldv
Production for the Samuel Goldwyn Company from 1889994. Mr. Rothman also served as an associatdhen partner with Frankfu
Kurnit, Klein & Selz, a law firm, from 1982 to 198K r. Rothman serves as a member of the Board wdciirs of the Sundance Institute
the American Film Institute, emeritus. He is alsm@mber of the Board of Brown University and Califia Institute of the Arts (CalArts).

Director Qualifications

* Leadership and Global experien- extensive executive leadership of global media corigs
Craig W. Rydin, Former Chairman and Chief Executive Officer, The Yankee Candle Company, Inc.

Craig W. Rydin, age 63, has served as a director of the Compimue January 2005, and is currently a member ofAbdit
Committee and Chairman of the Compensation Comeniffeom October 2011 to October 2013, Mr. Rydinvagras the Nofexecutive
Chairman of The Yankee Candle Company, a makeceafited candles. Prior to being named Nixecutive Chairman, Mr. Rydin was
Executive Chairman of The Yankee Candle Companior Ro being named Executive Chairman in Octobed®Q0Mr. Rydin served i
Chairman and Chief Executive Officer of Yankee Qaritbm April 2001 to October 2009 and served aaif®han of the Board of Directors
Yankee Candle from February 2003 to October 201i®r Bo joining Yankee Candle, Mr. Rydin was thee§ldent of the Away From Hor
food services division of Campbell Soup Compangosition he held from 1998 to 2001. From 1996 t88Mr. Rydin served as the Presic
of the Godiva Chocolatiers division of CampbeliioPto his position with Godiva, Mr. Rydin held amber of senior management positior
Pepperidge Farm, Inc., also a part of Campbell. R§din has served as a member of the Board of ireof PhilipsVan Heusen since 20
and is currently a member of its Compensation Cdtemiand has served as a member of the Boardettdis of Au Bon Pain since 2009.




Director Qualifications

» Leadership experienc- former chief executive officer and chairman of legdconsumer products company; director of ant
public company.

Executive Officers

Set forth below is biographical information for tG@mpany's executive officers as of March 31, 2@tber than Darren Huston,
Company's Chief Executive Officer, who is nominaf@delection as a director and whose biographiidarmation is set forth above.

Daniel J. Finnegan age 53, is the Company's Chief Financial Offiaed Chief Accounting Officer. Mr. Finnegan has b&drief
Financial Officer since January 2009. Mr. Finnegas the Company's Senior Vice President, Contralter Chief Accounting Officer fro
October 2005 to January 2009. Mr. Finnegan joirted @ompany in April 2004 as Vice President and C@iempliance Officer. Prior -
joining the Company, Mr. Finnegan served as Chie&ificial Officer for CS Technology, Inc., a congwtcompany, from October 2000
April 2004.

Glenn D. Fogel age 53, is the Company's Head of Worldwide Sgsatend Planning, an office he has held since Nowr2b10. H
is also Executive Vice President, Corporate Devalept, a position he has held since March 1, 2008, is responsible for the Compat
worldwide mergers, acquisitions and strategic adles. Mr. Fogel joined the Company in February 260r to joining the Company, he v
a trader at a global asset management firm and farithat was an investment banker specializintpénair transportation industry. Mr. Foge
a member of the New York State Bar (retired).

Peter J. Millones age 45, is Executive Vice President, General Geuand Corporate Secretary of the Company. Mrlokis ha
been the Company's General Counsel and Corporatet&e since January 2001. He previously serve¥ies President and Associ
General Counsel of the Company from March 200Gtwdry 2001. From 2003 to 2013, Mr. Millones waspomsible for the Company's L
human resources department; he now helps coordgiabal human resource issues for the Companyr Reigoining the Company, V
Millones was with the law firm of Latham & Watkihd P. Mr. Millones is a member of the NASDAQ Listirasnd Hearing Review Council.

Christopher L. Sodey age 55, served as the Chief Executive OfficethefCompany's priceline.com brand from June 201acct
2015 (since April 1, 2015, Mr. Soder has serve@€hairman of the Company's priceline.com brand). 8&der was the Company's Presic
North American Travel from February 2007 to Jun&22Mr. Soder was the Company's Executive Viceiteas, Travel Services from Mar
2005 to February 2007 and was Executive Vice Peasjd odging and Vacation Products from July 20d®4arch 2005. From February 2(
to July 2002, Mr. Soder was President of the Comgapriceline.com hotel service. Prior to joinirrgetCompany, Mr. Soder was Wes
Region Vice President, Business Markets, for AT&S.previously announced, effective April 1, 2015 ioder retired from his role as Ct
Executive Officer of the Company's priceline.corarit and ceased to be an executive officer of thep2ay.

Gillian Tans, age 44, has served as the President of the Caorsmoking.com brand since January 2015 and a€hief Operating
Officer of the Company's Booking.com brand sincptSmber 2011. Ms. Tans is responsible for overgeaiinof Booking.com’s functional
departments and operations. Prior to her appoirttae@hief Operating Officer, Ms. Tans served asiw.com's Director Hotels & content
from 2002 to September 2011. Before joining Booldog in 2002, Ms. Tans spent four years with therimational Golden Tulip Worldwide
hotel group, where she served as Product Managakeing Manager and Director of Sales. Ms. Tass ®alorked for the Intercontinental
Hotel Group and with a number of independent hodis Tans began her career at Hershey EntertainamehResorts.
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Corporate Governance and Board Matters

The Board of Directors

The Board is elected by and accountable to thekstdders and is responsible for the strategic tima¢ oversight and control of t
Company. Regular meetings of the Board are gewperaltl six times per year and special meetingseieduled when necessary. For 2014
Board determined that each of the directors eleatetthe 2014 annual meeting of stockholders, ath@n Mr. Boyd, the Company's forn
President and Chief Executive Officer, and Mr. ldasthe Company's current President and Chief ExexOfficer, were "independent” ba:
on The NASDAQ Stock Market's listing rules and @empany's Corporate Governance Principles. For 205Board has again determi
that each of the nominees for election to the Badrithe Annual Meeting are independent, other lassrs. Boyd and Huston, based on
NASDAQ Stock Market's listing rules and the Compangorporate Governance Principles. The independieettors conduct at least t
regularly scheduled executive sessions each yéwr.Bbard held nine meetings in 2014. For 2014diadictors attended at least 75% of
meetings of the Board and the Board committees lithwvthey were members held while they were sendangthe Board and any st
committees. The Board of Directors has three stapdommittees: an Audit Committee, a Compensatiom@ittee and a Nominating &
Corporate Governance Committee, and has adoptémvcharters for each of these committees.

Corporate Governance

Corporate Governance PrinciplesThe Board and the Company operate under corpgaternance principles that are designe
maximize longterm stockholder value, align the interests ofBlo@rd and management with those of the Compargekisblders and promc
high ethical conduct among its directors and emg#asy A copy of the Corporate Governance Princiglavailable on the Company's corpo
website (www.pricelinegroup.cojrunder the tab "For Investors." The Company's G@fe Governance Principles include the following:

» A majority of the Board will consist of directorshey are neither officers nor employees of the Companits subsidiaries (and he
not been officers or employees within the previthuge years), do not have a relationship whictthéopinion of the Board, wot
interfere with the exercise of independent judgmintcarrying out the responsibilities of a dire¢t@nd who are otherwi
"independent” under the listing standards of TheSRAQ Stock Market.

* At least annually, the Nominating and Corporate &ngance Committee will review and concur on a sssioa plan, developed
management, addressing the policies and principleselecting a successor to the Chief ExecutivBc&f both in an emergen
situation and in the ordinary course of business.

» The Board and each committee of the Board havedieer to hire such outside legal, financial anceotidvisors as they may de
necessary or advisable, at the Company's expense.

e The independent directors will have at least twgutarly scheduled meetings each year, and moredrity as necessary or desira
in conjunction with regularly scheduled meetingstlué Board, at which only independent directorsr{glwith any invited outsic
advisors) are present.

« The Compensation Committee, meeting in executiwsier without the Chief Executive Officer being seet, will evaluate tt
performance of the Chief Executive Officer and @@mmpany against the Company's goals and objecsindswill recommend to tl
Board for determination the compensation of thee€Bkecutive Officer.

« Each noremployee member of the Board and each of the Coyrgoarecutive officers is required to own a spedifaiumber of shar
of Company common stock as set forth in the Comiga@grporate Governance Principles (see @lsmpensation Discussion &
Analysis- Key Governance Mattemn page 31 and014 Non-Employee Director Compensation and Beswwiippage 49).

Director IndependenceFor 2014, the Nominating and Corporate Govern@a@mittee recommended to the Board, and the |
determined, that each of the directors electechaét2014 annual meeting of stockholders, other tlassrs. Boyd (the Company's forr
President and Chief Executive Officer) and Husttye Company's current President and Chief Exec@ifieer), was "independent" based
The NASDAQ Stock Market's listing rules and the Q@amy's Corporate Governance Principles. For 20i&,Nominating and Corpor:
Governance Committee recommended to the BoardihenBoard determined, that each of the nomineesléation to the Board at the Ann
Meeting is independent, other than Messrs. BoydHumton.
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In connection with the Nominating and Corporate &aance Committee's recommendation regarding imilgpee and the Boar
subsequent determination thereof, both the Comenitted the Board take into account any relationshgiaeen the Company and compa
with which directors may be affiliated, as well thg specific requirements of The NASDAQ Stock Mar&ed the Securities and Excha
Commission (the "SEC").

In connection with the independence determinatibiMo Armstrong, the Board and the Nominating andrgdrate Governan
Committee considered the ordinargurse transactions between the Company and AOlyhath Mr. Armstrong is the Chairman and C
Executive Officer, generally involving (a) adveitig on AOL websites and to members of certain ofLAOnembership services, (b) one
AOL's companies purchasing advertising space on KKRYand (c) marketing affiliate relationships whieyethe Company provid
accommodation booking and restaurant reservatiomeod to consumers through MapQuest (an AOL compang the Company and A(
share in related commissions. The Board and theihaiing and Corporate Governance Committee condlubat these transactions did
impair Mr. Armstrong's independence because, anotingr reasons, the amounts in question were smalbinparison to the Company's
AOL's revenues and well below the thresholds s#h o The NASDAQ Stock Market's independence stasl

In connection with the independence determinatibrMo. Epstein, the Board and the Nominating and pooate Governan
Committee considered that Paul Hennessy, the duieief Executive Officer of the Company's pricelicom business, serves on the Boa
Directors of Shutterstock, Inc. with Mr. EpsteirhéTBoard and the Nominating and Corporate Govem@uammittee concluded that the
that Messrs. Epstein and Hennessy serve togethanather company's Board of Directors did not impéi. Epstein's independence beca
among other reasons, Mr. Hennessy has no conteslMv. Epstein's continued service on that Boar®ioéctors or any benefits Mr. Epst
may receive as a result thereof. In addition, tbarB and the Nominating and Corporate Governaneend@itiee considered that the Comp
does business with a private company on whose Boarirectors Mr. Epstein serves. The Board and Mwminating and Corpore
Governance Committee concluded that the Compamglisayy course business relationship with that canypdid not impair Mr. Epsteir
independence because, among other reasons, then@rinuquestion were small. Finally, the Board @hd Nominating and Corpor:
Governance Committee considered that OpenTablesatfe Californiabased employees healthcare plan services througieikRermanente
not-forprofit health care services provider, and that Mpstein is a member of Kaiser Permanente's Boafldirettors. The Board and 1
Nominating and Corporate Governance Committee densd that this ordinary course relationship witidér Permanente did not impair
Epstein's independence because, among other redeenamounts in question were not material whempared with Kaiser Permanen
revenues and the Company's revenues, the relaifiowsis in place prior to the acquisition of Openléadind there was no connection betw
OpenTable's offering of Kaiser Permanente's healéhservices and Mr. Epstein's service on Kaisen&gente's Board of Directors.

In connection with the independence determinatibrMe. Peretsman, the Board and the Nominating antph@ate Governan
Committee considered that Ms. Peretsman's huskamdsson the Board of Directors of one of the Camyfsainsurance providers. The Bao
and the Nominating and Corporate Governance Comenitbncluded that the relationship of Ms. Peret&nlansband with the insurat
provider did not impair her independence becauseng other reasons, there was no connection betiseReretsman or her husband ant
Company with respect to purchasing the insurarfes insurance premiums were relatively small andGbenpany purchased the insure
through a broker (who identified and recommendedrsurance provider).

In connection with the independence determinatioklio Noski, the Board and the Nominating and Cagte Governance Commit!
considered that Mr. Noski serves on the Board eé®ors of Microsoft Corporation, a company fromieththe Company purchases vari
software products and services and also pays foreosearch marketing services, in each case iotti@ary course of business. The Board
the Nominating and Corporate Governance Committeeloded that the Company's ordinary course busireationship with Microsoft d
not impair Mr. Noski's independence because, anuthgr reasons, the decision to purchase Microgofiyrts and services was done in
ordinary course of business and began long befareNigiski joined the Company's Board of Directors, Moski is not an executive officer
Microsoft and does not have a material intereshase relationships, and the amounts in questiewail below the thresholds set forth in”
NASDAQ Stock Market's independence standz

Director Nominees The Nominating and Corporate Governance Committestifies, evaluates and recommends director idaiet
to the Board. In identifying and recommending noeeis for election or appointment to the Board, tlenhating and Corporate Governa
Committee places primary emphasis on the critaridath under "Selection of DirectordNominations and Appointments" in the Compa
Corporate Governance Principles, namely that thaimee has: (i) the highest personal and profeskietiics and integrity; (i) releva
business, professional or managerial skills anceeepce (including tearhuilding and communication skills) useful to theewsight of th
Company's business; (iii) demonstrated leaderskilfs shrough involvement in business, professigmdiaritable or civic affairs; (iv) curre
knowledge and contacts in the communities in whitghCompany does business and in its industrytmrahdustries relevant to its busin
(v) ability and willingness to
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commit adequate time to fulfilling Board and content duties and responsibilities; (vi) ability andllimgness to exercise independ
judgment, ask probing questions and express topghoms; and (vii) expertise, skills, knowledge pexence and personality that fit well w
those of other directors and potential directorsduilding a Board that is effective, collegial aresponsive to the Company's needs
stockholder interests and that represents a diyeiviewpoints, backgrounds, experiences andradbenographics.

The Nominating and Corporate Governance Commitbes diot set specific, minimum qualifications thatnees must meet in or(
for the committee to recommend them to the Boauwd,rather believes that each nominee should beueted based on his or her indivic
merits, taking into account Company needs and tlegatl composition of the Board. Although therenis specific policy on diversity, tl
Nominating and Corporate Governance Committee densidiversity, which it broadly views in termsviéwpoints, backgrounds, experier
gender, race and ethnic or national origin, ascofain nominating persons for election or appoitinto the Board. Members of
Nominating and Corporate Governance Committee dsand evaluate possible candidates in detailsagdest individuals to explore in m
depth. Outside consultants may be employed to imeldentifying candidates. The Nominating and @wate Governance Committee
expects that other Board members and members odigeament may also make recommendations to the coeenmggarding potential Bot
candidates. Once a candidate is identified whomNibeninating and Corporate Governance Committee svamseriously consider and m
toward nomination, the chairperson of the Nomirgtmd Corporate Governance Committee, or his ordheignee, enters into a discus
with that nominee.

The Nominating and Corporate Governance Committde consider nominees recommended by stockhold&ée Company
Corporate Governance Principles require that theiNating and Corporate Governance Committee giyecpiate consideration to poten
candidates recommended by stockholders in the gaarer as other potential candidates identifiedtH®y Nominating and Corpor:
Governance Committee. Stockholders who wish to supatential candidates for consideration by therifwting and Corporate Governa
Committee for election at the Company's 2016 anmesdting of stockholders may do so by submittingriiting such candidates' names to
Company's Corporate Secretary, c/o Office of theeea Counsel, The Priceline Group Inc., 800 CotioecAvenue, Norwalk, Connectic
06854. Any such submission must set forth as th @asposed candidate who is not an incumbent dire@ all information relating to tt
individual recommended that is required to be disetl in a proxy statement pursuant to Regulatighdtler the Securities Exchange Ac
1934, as amended (the "Exchange Act"), (includinghsperson's written consent to be named in thgypstatement as a nominee an
serving as a director if elected), (ii) the namefsll address(es) of the stockholder(s) making éitemmendation and the amount of
Company's securities which are owned beneficially af record by such stockholder(s), (iii) apprapzibiographical information (including
business address and a telephone number) ancemestdtas to the individual's qualifications, witfoaus on the criteria publicly stated to
considered by the Nominating and Corporate Govem&ommittee in evaluating prospective Board caatdil including those specifiec
this proxy statement, (iv) a representation that gtockholder is a holder of record of stock of @@mpany entitled to vote on the datt
submission of such written materials, (v) any maténterest of the stockholder in the recommeratatand (vi) any additional informatic
documents or certifications that would be requipedsuant to Article Il Section 5 of the CompanyisIBaws if the stockholder(s) making
recommendation was instead nominating a candidateléction to the Board.

When considering current directors for nominationrie-€lection to the Board, the Nominating and Corpoateernance Committ
takes into account the performance of each dire@toe Nominating and Corporate Governance Committe® reviews the composition of
Board in light of the Company's current challenged needs and those of the Board, and determinetherhit may be appropriate to adt
remove individuals after considering, among otlméngs, the need for a specific expertise and issfiésdependence, judgment, age, st
background, tenure and experience.

Communications with the Board of Directar§tockholders may contact any of the Companyscthirs, a committee of the Boe
non-employee or independent directors as a group,eBtard as a whole by writing to them c/o Officeled General Counsel, The Price
Group Inc., 800 Connecticut Avenue, Norwalk, Cortiveit 06854. Stockholders should indicate how msingres of Company common st
they own as of the date of their communication. @amications received in this manner will be handiedccordance with procedu
developed and approved by the Board, including gonitya of the Company's independent directors. Pnecedures provide that in gene
communications to the Board will be initially rewied and logged by the Company's General Counseltla periodically, and at le:
quarterly, forwarded to the Lead Independent Direahd/or the chairperson of the Nominating ando@mate Governance Committee.

Attendance at Annual Meeting§he Company expects directors to attend its drmeatings of stockholders. All of the member
the Board who were directors at the time attended2014 annual meeting of stockholders.

Code of Ethics The Company has adopted a code of ethics thafdts to as its "Code of Conduct" and requiredaéictors an
employees (including officers) to adhere to it isctharging their work-related responsibilities. @pg of the
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Company's Code of Conduct is available on the Caowyipaorporate website ( www.pricelinegroup.cponder the tab "For Investors."

Rights Plan The Company does not have a stockholder riglts, glometimes referred to as a "poison pill."

Annual MeetingsAt each annual meeting of stockholders, stockhsltiave the ability to vote on important matters Hra presente
at the meeting, including the annual election bbathe Company’s directors.

Special Meetings If important matters arise between annual mestioigstockholders, the Companrytertificate of incorporatic
provides that the Chairman of the Board, the Vitmi@nan of the Board, the Chief Executive Offidkie Board of Directors or stockhold
holding at least twenty-five percent (25%) of thenthbanys shares may call a special meeting of stockhaldeoperly called, a spec
meeting of stockholders would provide all stockleotdan opportunity to debate and vote on mattesdmithe annual meeting cycle.

No Supermajority Voting ProvisionsThe Company’s certificate of incorporation and-Baws contain no supermajority voti
provisions.

No Classified Board The Company does not have a classified boardre€tdrs. All directors are elected by the stockleos eac
year.

Majority Vote Standard The Company has a majority vote standard in utested elections of directors, which means thagctior
will only continue to serve if they receive the pop of a majority of shares cast.

Proxy Access and Stockholder Nomine&tockholders have the opportunity to nominatéviddals for election to the Board
Directors pursuant to our By-Laws and Delaware &vd, in accordance with our By-Laws, to include raas in the Company’proxy
statement in certain circumstances.

Annual Advisory Vote on Executive Compensatidhe Board of Directors has implemented an anstgzdkholder advisory vote
executive compensation, which means that stockh®ldave the opportunity to provide feedback onGloenpanys executive compensati
practices on an annual basis.

Split Roles of Chairman and Chief Executive Offidezad Independent DirectarThe Board of Directors has separated the rol
Chairman and Chief Executive Officer and appoirdgdhairman of the Board who is not an executiveeffof the Company. Since 2012,
Company has had a Lead Independent Director witleteof defined responsibilities, including, amortbeo things, if requested and wl
appropriate, ensuring availability for consultatimd direct communication with stockholders. Seeporate Governance and Board Matters
Leadership Structurfor more details.

Stock Ownership Guidelineshe Board of Directors has adopted stock ownerghigelines for executive officers and nemploye:
directors. Se&ey Governance Mattermn page 31 and014 Non-Employee Director Compensationpage 49.

See alsaKey Governance Mattersn page 31 for various compensation related cotpagavernance policies and practices of
Company, including, among other things, policiegarding compensation clawbacks, 1db®lans and hedging and pledging of Com)
securities.

Committees of the Board of Directors

Audit Committee The Audit Committee of the Board consists of Messloward W. Barker, Jr., Jeffrey E. Epstein, GfsmaH. Nosk
and Craig W. Rydin. Mr. Barker is Chairman of thedit Committee. The Board has determined that @aember of the Audit Committee
an independent director based on The NASDAQ Stoekkbt's listing rules and that each member of thditACommittee also satisfies
additional independence requirements of the SEGrfembers of audit committees. In addition, the Bdaas determined that each of
Barker, Mr. Epstein and Mr. Noski is an "audit coitte® financial expert" as defined by SEC rulese Hudit Committee's responsibilit
include, among other things, (i) reviewing the Camgs financial statements and accounting practi@i@soverseeing the Compan
relationship with its independent registered puldacounting firm, including making all decisiondateng to appointing, compensati
evaluating and retaining the independent registgrablic accounting firm, (iii) overseeing the Comga internal audit function, (i
establishing procedures for the submission, reaaipt treatment of complaints or concerns regardempunting or auditing matters, and
reviewing and approving all related party transatdi(defined as transactions required to be diedlby Item 404 of SEC Regulationk3- The
Audit Committee also is the primary committee of Board overseeing the Company's compliance prograhrisk
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management efforts generally as well as the Conipangjor financial risk exposures. Seerporate Governance and Board MatterBoard'
Oversight of Riskon page 16 for additional details. A copy of thed&AuCommittee's Charter is available on the Comfsangrporate websi
( www.pricelinegroup.com under the tab "For Investors." The Audit Comngtieet eight times in 2014.

Compensation Committe&’he Compensation Committee of the Board conefskessrs. Craig W. Rydin, Tim Armstrong, Jeffre)
Epstein and James M. Guyette. Mr. Rydin is Chairmfathe Compensation Committee. The Board has méted that each member of
Compensation Committee is an independent direased on The NASDAQ Stock Market's listing rules atsb meets The NASDAQ Stc
Market's additional requirements for membershiptltoeen Compensation Committee. The Compensation Cdegtstresponsibilities incluc
among other things, setting, or recommending toBbard for determination, the compensation of tlem@any's Chief Executive Offic
reviewing and approving the compensation of the @amy's other executive officers, administering emypé benefit plans including incent
compensation plans and equitgsed plans, and making recommendations to thedBaigih respect to the adoption of incentive compéins
plans and equity-based plans. The Compensation Giteenoversees risks related to compensation pnogr&eeCorporate Governance a
Board Matters- Board's Oversight of Riskn page 16 for additional details. The Compensafiommittee has delegated limited authority tc
Chief Executive Officer, the Chief Financial Officand the General Counsel to determine whethert@mehat extent certain restricted stc
restricted stock units and performance share urgtd by nonexecutive officers may be settled, vested, cancdtadkited, or surrender
pursuant to their terms (for instance, the Chieédtsive Officer has the authority to determine aeetan employee's termination was, purs
to the terms of a relevant agreement, "with cawsée'without cause"). A copy of the Compensation @uttee's Charter is available on
Company's corporate website ( www.pricelinegroumainder the tab "For Investors."

The Compensation Committee met eight times in 2084 Rydin works with the Chief Executive Officenéthe General Counsel
establish meeting agendas. The Compensation Coaentitpically meets with the Chief Executive Offic&@hief Financial Officer, Genel
Counsel and outside advisors. The Compensation Giteenalso regularly meets in executive sessiohaut management.

The Compensation Committee receives and reviewseriab in advance of each meeting. These matdrialade information thi
management believes will be helpful to the CompemsaCommittee as well as materials that the Corspgon Committee has specifice
requested. Management plays a significant roldédompensation planning process. The most signifiaspects of management's role
(seeCompensation Discussion and Analysis - The Rdasfagemenbn page 22 for additional details):

« evaluating employee performance (other than thef@iecutive Officer's

* helping to establish business performance targetobjectives (other than the Chief Executive @ffis)

* recommending salary levels, bonus targets/amoumtgquity awards (other than the Chief ExecutivBc@rs); an
« helping to design the structure, terms and conubtiof bonus plans and equity awa

The Compensation Committee has the authority t@iap@nd dismiss its advisors and compensationultargs and approve th
compensation. These advisors report directly to @menpensation Committee. The Compensation Commbigee retained Mercer I
("Mercer") as its outside compensation consultddhile Mercer reports to the Compensation Committhe, Compensation Commit
authorized Mercer to communicate and work with nga@maent with respect to the compensation planninggss.

With respect to the specific 2014 compensationaitives detailed in th€ompensation Discussion and Analyséstion of this prox
statement (i.e., 2014 base salaries, bonus tafgats subsequent payouts) and equity grants), tiie dfuthe work related to the 20
compensation process occurred between October &td Bate February 2014. During that time, the Campton Committee met formally
six occasions to review and discuss executive cosgi®n matters.

In October 2013, the Compensation Committee mdisouss and plan the steps to be taken duringdimpensation planning proc
over the following months and to review the peeugrthat would be used in the compensation prodéss Compensation Committee set
on, among other things, Mercer's and managemasrr the planning process and agreed that managtewould act as the primary liais
with Mercer to provide necessary information forrivbs's review and discuss and review compensatiopogals before formal presentatio
the Compensation Committee. The Compensation Cdeenihet in December 2013 to evaluate and discassn@ other things, the gene
structure and underlying philosophy of the 2014 uUsoplan and equity awards and to receive Merceidysis and recommendations v
respect to the bonus plan and equity awards; twedgiin January 2014 to discuss, among other thihng<Company's 2013 performance anc
Chief Executive Officer performance evaluation @sg; and again in early February 2014 to discuge mhetailed aspects of the plans, f
individual
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bonus targets and equity awards to specific fundimg) vesting provisions. In early February 2014, @mmpensation Committee approvec
target compensation of the Company's executiveearfi for 2014 (other than that of the Chief Examutfficer), reviewed senior execut
compensation with the Board and formally reviewesad recommended that the Board approve, the taogepensation of the Chief Execul
Officer (which the Board subsequently approved withthe presence or participation of the Chief Exie Officer). At its meeting in la
February 2014, the Committee also determined whetieeperformance criteria of the 2011 performasitare units ("PSUs") granted to
Company's executive officers had been met and whethich PSUs should therefore vest, and approwe@@h4 form of executive offic
performance share unit award agreement and 201t equards to the Company's Chief Executive Offiaed other executive officers.

During the compensation planning process, the Gei@ounsel and other Company employees interadted with Mercer outsic
the context of Compensation Committee meetingsidouds a range of issues, including specific corsgiéon proposals for executives,
structure of equity awards (i.e., the structurehef performance share units described inGbenpensation Discussion and Analysggtion o
this proxy statement) and proposed funding mechaand structure of the 2014 bonus plan.

In connection with the specific recommendationghendesign of the 2014 bonus plan and 2014 equityds (e.g., number of units
be granted and specific performance thresholdg),Ghief Executive Officer developed recommendatibased on guidance given by
Compensation Committee. Those recommendations regiewed with Mercer and, if appropriate, furthefimed, and were then presente
and reviewed in detail by the Compensation Commitihe final elements of the 2014 bonus plan andtye@wards were the result of
iterative process and aspects of each were refindcchanged during the process as a result ofdhg€nsation Committee's direction.

In early 2015, as described more fully in thempensation Discussion and Analysgstion of this proxy statement, the Compens
Committee determined funds to be allocated to 42senior executive bonus pool and amounts toalie tp individual executive office
under the 2014 bonus plan.

Additional information on the Compensation Comnatseconsideration of executive compensation isess$eid in th€ompensatic
Discussion and Analyssection of this proxy statement.

Nominating and Corporate Governance Committ&ae Nominating and Corporate Governance Commidibersists of Messrs. Jan
M. Guyette, Howard W. Barker, Jr. and Thomas EhRan and Ms. Nancy B. Peretsman. Mr. Guyette isr@aa of the Nominating al
Corporate Governance Committee. The Board hasmdited that each member of the Nominating and CatpaBovernance Committee is
independent director based on The NASDAQ Stock KtsHisting rules. The Nominating and Corporatev€&nance Committee's primi
purposes are to: (a) from time to time as deemedssary or desirable in light of the needs of tben@any and the Board, identify individu
believed to be qualified to become members of tbar8, consistent with criteria approved by the Boand set forth in the Compar
Corporate Governance Principles, and to nominateaymmend to the Board for nomination candidadestdnd for election as directors at
annual meeting of stockholders; (b) identify mensbef the Board qualified to serve on and fill vadas on any committee of the Bo
(including the Nominating and Corporate Governa@oenmittee) and to recommend that the Board applétdentified member or memb
to the respective committee; (c) assess whethafidates to join the Board would be "independenttiarnthe listing rules of The NASDA
Stock Market; (d) establish procedures to receik@mpt notification of changes in a director's cimgiances that may affect his or
qualifications or independence as a director aniewe such information and make recommendationsessnegd appropriate; (e) review |
consider the effectiveness of the Company's Cotpdsavernance Principles at least once a yearibagpropriate, recommend to the Ba
any suggested modifications or changes to thoseiptes; (f) review, at least annually, the Compsar§ode of Conduct and, if appropri
recommend to the Board any suggested modificattorthanges thereto; and (g) design a process éoBdiard to conduct a sedfraluation &
least annually.

A copy of the Nominating and Corporate Governanaam@ittee's Charter is available on the Company'parate websit
( www.pricelinegroup.com under the tab "For Investors." The Nominating &uwtporate Governance Committee met four time<it2 The
Nominating and Corporate Governance Committee ajgorand recommended to the Board of Directors lénea director nominees stand
for election at the Annual Meeting.

Leadership Structure

Mr. Boyd, who served as the Company's Chief Exgeubfficer from 2002 until 2013, currently servesGhairman of the Board. T
Board does not have a policy regarding the separati the roles of Chief Executive Officer and Ghaan of the Board as the Board belie
that it is in the Company's best interests andetaisthe Company's stockholders to make that détetron from time to time based on
needs of the Company and the Board. The Boarddtasmined that separating
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the roles of Chief Executive Officer and Chairmarcurrently in the Company's best interests andettod the Company's stockholders.
Boyd's continued leadership as the Chairman oBib&rd provides an important connection betweemthreemployee directors on the Bo
and Mr. Huston, the Company's Chief Executive @fficlue to Mr. Boyd's recent service as Chief EtieelOfficer and resulting familiari
with the Company's operations. In light of Mr. B&ytecent service as an executive officer of then@any, the Board maintains the positio
Lead Independent Director. Mr. Guyette, the Chairntd the Nominating and Corporate Governance Cotemitserves as the Le
Independent Director. The responsibilities of theadl Independent Director can be found on the Cowpaoorporate websi
( www.pricelinegroup.com under the tab "For Investors" and include, amathgr things, the following:

» to call, set the agenda for and lead meetings radutive sessions of the independent direc

» consult with the Board Chairperson and the Chieddttive Officer regarding Board meeting ager

« from time to time as the Lead Independent Diredeems necessary or appropriate, consult with treedB&hairperson and the Ct
Executive Officer as to the quality, quantity amshdliness of the flow of information from managerndéimat is necessary for t
independent directors to perform their duties difety;

» if requested by stockholders, ensure availabiityen appropriate, for consultation and direct comication with stockholders; a

» authorize the retention of outside advisors andutiants who report directly to the Bo:

Board's Oversight of Risk

The Company's risk management activities includeidentification and assessment of the key risksxfathe Company among 1
universe of business risks (e.g., strategic, oeral financial, privacy and data protection, s@guand technology, and legal, regulatory
compliance risks). These key risks are identifiecbas the organization from multiple regions anacfions, in a process undertaken gene
by the Company's internal audit function and ovemsgrimarily by the Company's Audit Committee. Bward and Audit Committee revit
these risks at least on an annual basis afterliheg been identified and assessed by managementBddrd, or a committee of the Bo:
regularly reviews the initiatives put in place tatigate the effects of these risks. These revievetude updates throughout the year frorr
businesses, regions and functions from which therlsks arise. Depending on the risk, the updatg b®presented to the full Board o
appropriate to a committee of the Board, which wélbort to the full Board as appropriate. The Bsaehd each committee's role is on
oversight, recognizing that management is resptm$iln executing the Company's risk managementiadi The oversight of risk within t
organization is an evolving process requiring th@m@any to continually look for opportunities to ther embed systematic enterprise
management into ongoing business processes atssdanization. The Board actively encourages gemant to continue to develop 1
process.

In addition to the Board's role in enterprise nis&nagement, various committees of the Board aceralponsible for the oversight
certain risks. The Audit Committee is charged vatkersight of management's risk assessment and msnagg processes generally as we
the Company's major financial risk exposures ardsthps taken to monitor and control these expsstlitee Audit Committee also oversees
Company's internal control over financial reportiaigd risk management relating to the Company's ihgdactivities and use of derivat
instruments. And, the Audit Committee is resporesitolr overseeing the Company's risk assessmenman@ggement processes and acti
related to privacy, data protection, security agechhology, as well as general operational, busioessnuity, legal, regulatory and complia
risks. In this regard, for years the Company's A@bmmittee has met regularly with the Company'siagament with responsibility 1
privacy, data protection, security and technologks to discuss these risks, risk management detvand efforts, best practices, les:
learned from incidents at other companies as vaehtahe Company, the effectiveness of the Compagcurity measures and other rel
matters. In addition, members of management redplentor the Company's internal audit and compl@rignctions meet with the Au
Committee regularly, including in executive sessiomithout other members of management presenteport on the areas of th
responsibility. The Audit Committee is committedetifective, involved oversight of management's eskessment and management efforts.

The Compensation Committee oversees risks rel@eambinpensation programs and regularly reviews aseésses the Compar
compensation policies and practices, including ¢happlicable to the Company's named executive evfficto determine whether tt
incentivize undesired ristaking. The Compensation Committee believes ttmtibmpany's compensation programs do not crearamurag
excessive risk-taking that is reasonably likelhéwe a material adverse effect on the Companys dnuginess.
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Security Ownership of
Certain Beneficial Owners and Management

The following table sets forth certain informatiGnown to the Company with respect to beneficial exghip of the Compan
common stock as of March 31, 2015 by (1) each peksown by the Company to be the beneficial owrfenore than 5% of the Compar
common stock; (2) each member of the Board; (3)dbmpany's Chief Executive Officer, Chief Finanddficer and each of its other nan
executive officers in th&ummary Compensation Tabtethis proxy statement; and (4) all directors am@cutive officers as a group. 7
percentage of shares owned is based on 51,834ha8€ssoutstanding as of March 31, 2015.

SHARES BENEFICIALLY OWNED®

NAME OF BENEFICIAL OWNER NUMBER PERCENT
Jeffery H. Boyd? 142,88t *
Darren Huston 8,90z *
Tim Armstrong® — *
Howard W. Barker, J& — *
Jan L. Doctef 6,08: *
Jeffrey E. Epsteiff 5,50¢ *
James M. Guyette 3,97¢ *
Charles H. Noski — *
Nancy B. Peretsma# 3,30( *
Thomas E. Rothmafy — *
Craig W. Rydin® 187 *
Daniel J. Finnegan 15,25 *
Glenn D. Fogel 17,62: *
Peter J. Millones 3,80t *
Chris Soder 2,501 *
T. Rowe Price Associates, Ire. 5,070,56. 9.8%
The Vanguard Groufy 2,759,86. 5.3%
BlackRock Inc® 2,642,86. 5.1%
All directors and executive officers as a group (16

personsj™ 211,95: *

* Represents beneficial ownership of less thanpereent.

(a) Beneficial ownership is determined in accordancth whe rules of the SEC and includes sole voting iamestment power wi
respect to securities, except as discussed inaimdtes below. Shares of common stock issuablep@n the exercise of stc
options that are currently exercisable or exerdésalithin 60 days after March 31, 2015 and (ii) npeesting of restricted sto
units that vest by their terms within 60 days atarch 31, 2015, are deemed to be outstandingabé beneficially owned by t
person holding such stock options and/or restrictedk units for the purpose of computing the petage ownership of su
person, but are not treated as outstanding foiptirpose of computing the percentage ownership gfaiher person. Certe
directors have elected to defer receipt of shafesommon stock pursuant to vested restricted stodkawards for tax plannil
purposes. However, because the director does mettha right to receive the shares until 90 dater aérmination of board servis
those shares
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(b)

()

(d)

(e)

(f)

(@)

(h)

(i)

@)

(k)

()

are not included in the above table even thoughdttextor has vested in the shares and bears theoetc risk of ownershi
Shares of common stock issuable pursuant to odlistguperformance share unit awards are not coraidssued or outstandil
unless distributable within 60 days after March 2Q15, in which case they are deemed to be outisigirzshd to be beneficial
owned by the person holding such performance gdlits for the purpose of calculating the percentagaership of such perst
but are not treated as outstanding for the purpbsemputing the percentage ownership of any gbleeson.

Does not include 166 shares held by an immediatdyfanember of Mr. Boyd, of which Mr. Boyd disclagbeneficial ownershi
and does not include 269 vested shares the remfeiphich has been deferred by Mr. Boyd for tax plag purposes (such sha
will be issued to Mr. Boyd 90 days after terminataf his Board service).

Does not include 546 vested shares the receiphafhnhas been deferred by Mr. Armstrong for taxnplag purposes (such she
will be issued to Mr. Armstrong 90 days after taration of his Board service).

Does not include 3,834 vested shares the receiphath has been deferred by Mr. Barker for tax piag purposes (such sha
will be issued to Mr. Barker 90 days after termimatof his Board service).

Does not include 3,000 shares held by immediatélfamembers of Mr. Docter not sharing the same bbotd, of which Mi
Docter disclaims beneficial ownership.

Does not include 3,834 vested shares the receihath has been deferred by Mr. Epstein for taxiplag purposes (such she
will be issued to Mr. Epstein 90 days after termtioraof his Board service).

Includes 521 shares held by a limited liability gny of which Ms. Peretsman is a Manager. Doesnuhide 863 vested sha
the receipt of which has been deferred by Ms. Bera for tax planning purposes (such shares wilsfged to Ms. Peretsman
days after termination of her Board service); andsdnot include 22,130 shares held by a founddtionvhich Ms. Peretsm:
serves as a trustee, of which Ms. Peretsman disslbeneficial ownership. Allen & Company LLC disata beneficial ownersh
of the shares described in this note (g).

Does not include 546 vested shares the receipthathahas been deferred by Mr. Rothman for tax plagnpurposes (such sha
will be issued to Mr. Rothman 90 days after terrtioraof his Board service).

Does not include 863 vested shares the receiphafhnhas been deferred by Mr. Rydin for tax plagrpurposes (such shares
be issued to Mr. Rydin 90 days after terminatiohiefBoard service).

Based solely on information provided in a Schedl8&/A filed by T. Rowe Price Associates, Inc. (deriAssociates") with t
SEC on February 11, 2015. For purposes of the tiegorequirements of the Exchange Act, Price Assesi is deemed to b
beneficial owner of such securities; however, PAgsociates expressly disclaims beneficial ownergtiisuch securities. Pri
Associates lists its address as 100 E. Pratt SBa#tmore, Maryland 21202.

Based solely on information provided in a Schedid& filed by The Vanguard Group ("Vanguard") witle tSEC on February :
2015. These securities are owned by Vanguard Hirectthrough whollyewned subsidiaries of Vanguard. Vanguard list
address as 100 Vanguard Boulevard, Malvern, Pevausig 19355.

Based solely on information provided in a Schedl8&/A filed by BlackRock, Inc. ("BlackRock") witthé SEC on February
2015. These securities are owned by various itistital investors affiliated with BlackRock. Black&olists its address as 55 E
52nd Street, New York, New York 10022.

(m) Consists of shares beneficially owned by all dwestand executive officers of the Company, inclgdthe named executi

officers, as a group. Does not include 10,755 vkeskares of noemployee directors, the receipt of which has besfarded for ta
planning purposes (each such director's sharebwitsued 90 days after termination of such direcBoard service).
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act, requires the amyg's directors and executive officers, and perssho own more than t
percent of a registered class of the Company'styegeicurities, to file with the SEC initial repord$ ownership and reports of change
ownership of Company common stock and other eqéturities of the Company. Executive officers, dives and greater than ten per
stockholders are required by SEC regulations teistrthe Company with copies of all Section 16¢airfs they file.

To the Company's knowledge, based solely on a wewé the copies of such reports furnished to them@any and writte

representations that no other reports were requiteidng the fiscal year ended December 31, 204dh ef the Company's executive offic
directors and greater than ten percent benefigialeos complied with the Section 16(a) filing reguirents.
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Compensation Discussion and Analysis

This Compensation Discussion and Analysis ("CD&#@&scribes the Company's executive officer comparsptogram, provides
information about the goals and the key elementh@program and explains the reasons behind thgp€onsation Committee's executive
officer compensation decisions. The CD&A focuseshtmn2014 compensation program applicable to theviong "named executive officers"
of the Company (titles are as of December 31, 2014)

Name Title

Darren R. Huston President and Chief Executivéc®ff and Chief Executive Officer,
Booking.com

Daniel J. Finnegan Chief Financial Officer

Glenn D. Fogel Executive Vice President, Corpobxeelopment; and Head of
Worldwide Strategy and Planning

Peter J. Millones Executive Vice President; Genéoaunsel; and Secretary

Christopher L. Soder Chief Executive Officer, ptine.com

Summary Information

Over the thregrear period from 2012 to 2014, the Company eari@etl illion of adjusted EBITDA (a metric describiedmore deta
below) and generated $7.0 billion of cash from apieg activities, representing increases of appnaxély 174% and 166%, respectively,
the prior three-year period. A reconciliation afjisted EBITDA to GAAP net income is included_in ggndix A. The Company had grc
travel bookings (a common operating and statistivatric used in the travel industry representirgttital U.S. Dollar value, generally inclus
of all taxes and fees, of all travel services pasdd by consumers through the Company's offerimig8)17.9 billion over the same thrgea
period, representing approximately 164% growth akierprior thregrear period. Measured in terms of stockholderretine Company's sto
price increased from $467.71 on December 31, 201411140.21 on December 31, 2014, representingd8oliicrease over that thrgea
period.

From an operating and financial perspective, 2044 another very good year. The Company grew dssgiravel bookings by 28.¢
yearover-year and increased its adjusted EBITDA b2 29year-overyear, growing its earnings faster than other leqgjlobal online trawv
companies. The Company also maintained its posa®ithe largest online accommodation reservationpany in the world based on ro
night reservations booked. S&@mpany Highlights and Proxy Statement Sumnaryhe front of this proxy statement for more ds
regarding the Company's performance.

This industryleading performance is a result of many factorsstnimportantly actions taken by the Company's lestdp, including
Darren Huston, the Company's President and Chiet&ke Officer and the Chief Executive Officertbé Company's Booking.com busint
as well as the corporate leadership team and #ueiship teams at the Company's primary brandskiBgaom, priceline.com, KAYAk
agoda.com, rentalcars.com and OpenTable. Duringd,2@lle Company continued its geographic expansiod mcreased access
accommodation room reservations around the worltered the online restaurant reservation busirtessigh its acquisition of OpenTat
grew its rental car reservation business and isangly benefited from collaboration among the Comps different brands, all wh
maintaining the Company's industry-leading growtt aperating margin.

In light of this performance and the owachievement by the Company of the 2014 adjusted BBltargets set forth in the Compar
2014 bonus plan, Mr. Huston received a bonus 00 $fillion for 2014. In addition, in March 2014, MHuston received a grant

performance share units having a grant date fairevaf approximately $14.0 million. The performarghare units vest at the end of a thre

year period (subject to Mr. Huston's continued iserto the Company), are forfeitable if the Compaiegs not meet a cumulative tr-yea
performance target requiring growth in adjusted HBA and, if there is outstanding performance by @wnpany over the thregsar perioc
could result in the issuance of up to two timesnhenber of shares underlying the initial grant.tal@014 compensation for the Compa
other named executive officers also reflected them@any's strong performance as well as their idd&i accomplishments as discussed fu
below. SeeCompensation of Named Executive Officers - Sum@anypensation Tablen page 34 for more details.
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Key Compensation Policie

The Compensation Committee continually reviewsQbenpany's executive compensation program and skekasdvice of Mercer, i
independent compensation consultant, to ensurét tmaintains compensation practices that areérbist interests of stockholders.

The Company Does:

. Tie pay to performance.

. Use double triggers in its severance agreementequity awards.

. Have significant stock ownership guidelines.

. Have a clawback policy.

. Conduct an annual risk assessment of its exexatimpensation program.

The Company Does Not:

. Provide change in control severance tax gugpspayments and does have a policy not to entersinth arrangements in
future.

. Permit stock option repricing without stockholdppeoval

. Permit hedging or pledging of Company stock byitectors or executive office

Executive Compensation Program Philosophy and Obj¢iwes

The Company aims to be the world leader in onlis@dl and travel related services. To achieve gimial, it is critical that tF
Company attract, motivate and retain highly taléntelividuals at all levels of the global organizat The Company's global compensation
benefits programs described below are designeddonaplish these objectives and, in turn, enhancgderm stockholder value. The Comp.
believes that its compensation programs have béghlyheffective and instrumental in its recent dodgterm success by providing
executives with significant performanbased compensation opportunities tied to the Cogipdmancial performance and the creatiol
stockholder value.

The Company's compensation program is substanpalformance based and is intended to focus ex@sutin both shoterm ani
longterm earnings growth and individual performance.aAgeneral rule, this means that if the Companyeaels superior earnings gro\
compared to expected growth rates for its significtirect competition, total compensation for semigecutives will fall at the higher end
competitive benchmarks. On the other hand, if tben@any's earnings growth is inferior to that expdatf the Company's significant dir
competition, total compensation for senior exe@giis likely to be significantly below competitibenchmarks. Further, executive offic
annual bonuses are funded from earnings growthtaedefore, as a general matter, it is unlikelyr¢heould be significant bonus funding
executive officers unless the Company meets itgbtedl earnings targets.

Different elements of the Company's compensatiogiam are designed to serve different objectivelsdaive different behaviors:

» Base salary and benefits are designed to provideeh of economic security and stability so thag¢@xtives can focus on meet
the Company's objectives.

» Award opportunities under the Company's annualgperénce based cash bonus plan are designed taeravneaningful bon
opportunity for executives tied to the Company'sist earnings growth and individual objectives oniection with eac
executive's annual individual performance goals.

* Long-term incentives - performance share uiS{Us") and restricted stock units ("RSUs") - unther Company's stockholder-
approved 1999 Omnibus Plan, are generally desidoeattract, retain and incentivize executives bgvjating a significar
compensation opportunity tied to lotgrm growth in the Company's earnings and incresséts stock price over a period
several years (typically three years). In additibtte Compensation Committee feels that the combimaif annual incentive
based on annual adjusted EBITDA under the cashdptan and thregear incentives based on cumulative adjusted EBI
over the threerear performance period applicable to PSUs progedgntivizes executives to consider and balandk bborte
term and longer term Company performance in maigatiie business, and therefore incentivizes managietoemanage tt
business in a manner
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that favors fundamentally strong and consistentvgtavithout excessive risk taking and thereby mazerongterm stockholde
value.

e Severance agreements and change in control prosisio the Company's equity instruments are desigoethcilitate th
Company's ability to attract, retain and incentviexecutives as the Company competes for talentguogees in the ve
competitive marketplace for experienced Internetcexives, where these protections are often offeéfé@ severance bene
described below are designed to ease the consezpiehan unexpected employment termination by imgany due to ogoing
changes in the Company's employment needs. Thegehancontrol benefits described below encouragele@yees to rema
focused on the Company's business in the evenirbired or actual fundamental corporate change iaméguired, to provid
assistance during any transition. In addition, @menpany believes the change in control benefitsigeal to its executives are
key element in managing compensation related tiskencentivizing executives to manage the busireass evaluate potent
change in control transactions from the perspectivea stockholder, thereby aligning interests otaiives with those
stockholders.

2014 Say-on-Pay Advisory Vote on Executive Comperigan Results and Consideration

The Company provides its stockholders with the ofymity to cast an annual advisory vote on exeeutempensation (a "say-on-
pay" proposal). At the Company's annual meetingtotkholders held in June 2014, 96.7% of sharesepteand entitled to vote (wh
includes abstentions but not broker names) were voted in favor of approving the exaeitompensation described in the Company's
proxy statement. The Compensation Committee regdrelgesults of the stockholder vote as an indicathat the Company's execu
compensation practices effectively align executiwepensation with stockholder interests and theeeditdd not implement changes as a d
result of the vote. The Compensation Committee edgtitinue to consider the outcome of the Compasgysonpay votes when structuring e
implementing compensation programs for executifieerss.

The Role of Management

The Chief Executive Officer, the Chief Financialfiodér and the Executive Vice President and Gen€mlnsel provide significa
input to the Compensation Committee when develofhiegstructure of and setting performance metacstfe Company's annual performa
based bonus plan and annual equity grants. Thef Ekexutive Officer provides detailed recommendadito the Compensation Committe:
base salary, annual performance based bonus plaortapities and awards and lobtgrm equity incentive award values for the exe@
officers other than himself. For the named exeeutfficers other than the Chief Executive Officiie Compensation Committee receiv:
performance assessment and compensation recomnegnfiam the Chief Executive Officer in executivession without the presence of o
executive officers. The Committee gives significareight to the Chief Executive Officer's judgmeriem assessing the performance of ea
the other executive officers and determining appat® compensation levels and incentive awardsuseche is particularly able to asses:
other executive officers' performance and contiing to the Company. Ségorporate Governance and Board Matter€emmittees of ti
Board of Directorson page 13 for more details on the 2014 compensatanning process.

The Board meets annually at the beginning of thar yeith the Chief Executive Officer to agree upas performance objectiv
(which generally are stated in terms of Compangdctbjes) for the year. Generally and as deemedssacgor appropriate, the Chief Execu
Officer reviews the Company's annual objectiveswlie Board and discusses the Company's yedattperformance against those objec
from time to time during the year. At the beginnifgthe following year, the Chief Executive Offigaresents to the Compensation Comm
a summary of his and the Company's performancetbeegpast year. The Compensation Committee themhsnmeexecutive session without
presence of management to review the performancanaf develop compensation recommendations forCtnef Executive Officer. Tt
Compensation Committee chairperson then discus#bsthe Board of Directors in executive sessiontlfeit the presence of the Ct
Executive Officer) the Chief Executive Officer'srfisemance and the Committee's compensation recomatioms. The Board of Directors tt
deliberates, discusses the review to be givendoChief Executive Officer and determines the acph#lout amount of the Chief Execul
Officer's bonus for the prior fiscal year and ektiles target total compensation for the Chief Exige Officer for the current year.
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The Role of the Compensation Consultant

The Compensation Committee engaged Mercer Incquaside global human resources consulting firmadeise and counsel 1
Committee on the Company's compensation programthfrnamed executive officers. Mercer has been wgrkvith the Compensati
Committee for approximately thirteen years in caniom with the Committee's review of senior exeoeitcompensation. In addition
providing compensation program advice to the Compadercer provides employee benefit plan consultgggvices to certain of t
Company's subsidiaries. An affiliate of Mercer pdes insurance brokerage services to the Compdrg/ agigregate fees paid by the Com
to Mercer for advice on the amount or form of exe®icompensation in 2014 were approximately $1@0,0he aggregate fees paid to Me
by the Company's subsidiaries for employee bepédit consulting services in 2014 were approxima#dlg5,000, and the aggregate am
paid to Mercer's affiliate for insurance brokeragevices in 2014 was approximately $235,000. Thesd® to engage Mercer's affiliate
these insurance brokerage services was made bjdhenating and Corporate Governance Committeey a&ft@luating the relationship
Mercer's affiliate with the Company and the Comp¢ine Committee's engagement of Mercer; and Meredfiliate was retained directly
the Nominating and Corporate Governance Commitédeer reviewing information provided by Mercer redimg its independence &
considering the independence factors required by f&fies, the Compensation Committee determinedMigater was independent and did
find that any conflicts of interest existed in cention with the services Mercer performed for themPensation Committee in 2014
otherwise with respect to the Company's 2014 cosgté@n program.

At the direction of the Compensation Committee, aggment generally provides all Committee matet@lslercer and discusses
materials and recommendations with Mercer in adeaoc each Committee meeting. Mercer considers tiiermation presented to 1
Compensation Committee and discusses the informatith the Committee. Mercer generally attends Cengation Committee meetings
at the end of most meetings, meets in executiv@@esvith the Committee without management present.

With the support of the Compensation Committee,agament (generally the Executive Vice President@ewderal Counsel) regula
asks Mercer to provide calculations and market ttatze used by the Committee in its decisioaking process. The Compensation Comrr
periodically requests the Executive Vice Presiderd General Counsel and his staff to seek Merogslg, analysis or recommendation v
respect to a specific compensation practice, prograarrangement being considered by the Commitiee.chairperson of the Compensa
Committee and/or management may also independseedly Mercer's advice on various matters to agsgsCommittee in its decisiomaking
process.

During 2014, among other things, Mercer assisteddbmpensation Committee on the following matters:
» advised the Committee on the composition of the @amsation Peer Group (as defined bel

* prepared analyses of executive officer compensdtiosls as compared to the Compensation Peer Grodipnade compensat
recommendations;

» evaluated the design and provided advice on theopppteness of the Company's 2014 performanceddaseus plan and loi
term incentives; and

» prepared tally sheets and IRC Section 280G anatgsgstermine "excess parachute payme

Benchmarking

In making compensation decisions, the Compens@mmmittee compares each element of total comp@msagainst a peer groug
publicly-traded companies. The Compensation Committee revéewuually the appropriateness of the companiepisimg the peer group.
determining the appropriate peer group of compaidse used in connection with the 2014 compensatianning process, the Compense
Committee looked closely at, among other thingsmanies included in the prior year's peer groupy@lsas companies identified as peer
those companies. The primary characteristics usexialuate which companies to include in the peeug were: industry, gross profits ¢
peers identified by the Company's peers. For coisqapurposes, the Compensation Committee focusdtieogross profit of the peer gro
rather than revenues, as the Compensation Comrfgiégross profit is a better indicator of comypaize. In particular, the Company sot
to include Internet merchandisers, online travehpanies and others with gross profits betweentaieand two times those of the Comp:
The Company also included eBay and Amazon.com Becalthough their gross profits were more thantimes those of the Company, th
were relatively few comparable companies and thieg the Company, are leading Internet commercepaoies.
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After discussion with Mercer, the Compensation Cotte® determined that the fifteen companies lisietbw, which are primari
Internet services, travel services and/or e-comeneaenpanies, would comprise the 2014 peer grogp'@ompensation Peer Grouij

Amazon.com, Inc. Activision Blizzard, Inc. salesforce.com, inc.
eBay Inc. Expedia, Inc. IAC/InterActiveCorp
Adobe Systems Incorporated Liberty Interactive Corporation HSN, Inc.

Yahoo! Inc. Electronic Arts Inc. TripAdvisor, Inc.

Intuit Inc. Netflix, Inc. Orbitz Worldwide, Inc.

For 2014, the Compensation Committee removed Akaheahnologies, Inc. from the peer group due tolats gross profit and add
TripAdvisor, Inc. due to its operating in the omitravel services industry.

Based on the four most recent quarters of datanbeg available at the time that the Compensatiomi@ittee initiated its review (f
most, but not all companies, the last quarter d22irough the first three quarters of 2013), thenBany's gross profit ranked at approxime
the 86th percentile of the Compensation Peer Grobugomparing the Company's executive compensaainst the Compensation F
Group, the Compensation Committee generally consitéhis percentile of executive pay for the Congagion Peer Group to be a gen
proxy for "market" compensation. In arriving at "rket" compensation for the Compensation Peer Grovercer adjusted the ce
compensation information from the Compensation Bgeup to account for projected pay increases thaef013-2014 timeframe.

The Compensation Committee used the data of thep€nsation Peer Group primarily to ensure that then@any's executi
compensation program as a whole is competitive. Tompensation Peer Group provides the Compens&mmmittee with guidance a
information, but does not dictate the setting af tltamed executive officers' compensation and isanstibstitute for the Committee's ¢
business judgment in establishing compensatiothtBbnamed executive officers.

Components of Executive Compensation in 2014

The Compensation Committee annually reviews eadtedaexecutive officer's total direct compensatighich consists of base p.
performancebased cash bonus opportunity and equity incentiiresaddition to these primary compensation elemetiits Compensatic
Committee reviews any other compensation, to thientxapplicable, and payments that would be reduireder various severance and chi
in control scenarios. In making compensation deonii the Compensation Committee also takes intsideration historical compensati
including the vested and unvested value of outstgnelquity awards under different scenarios ardiftgrent prices.

Before giving final approval to the annual compéiasainitiatives, the Compensation Committee re\seav presentation of to
compensation, a "tally sheet,” prepared by Mertee tally sheet generally summarizes each offidetal "target" compensation for |
applicable year and, using a current stock pristmates the payments to be made to the officeeuoértain termination of employment i
change in control scenarios. For 2014, the Compiems@ommittee made no adjustments as a resuheftdlly sheet analysis based or
assessment that the program continued to meebfbetives described above.

Base Salan

Base salary ranges for named executive officersl@@rmined based on, among other things:

» information from the Compensation Peer Group dbsdrabove

« individual performance of the executive, includiegel of responsibility and breadth of knowledged

» internal review of the executive's total compersgtboth individually and relative to other sergaecutives

The relative importance of these factors varieseddmg on the individual whose salary is being e#exdd. Salary levels are typice
considered annually as part of the Company's pedoce review process as well as upon a promotiasthar change in job responsibil
Generally, base salaries for the Company's namecuéxe officers are towards the low end of the @ensation Peer Group.

For 2014, the Compensation Committee made no ckaiogthe annual base salaries of the named execotiicers other than tl
increase, effective January 1, 2014, of Mr. Hustaallary in connection with his promotion to Presidand Chief Executive Officer of 1

Company.
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Performance Based Cash Bor

Overview. The Company's 2014 financial and operationalguardnce was very good, representing overall inglstiding growt
(adjusted EBITDA growth of approximately 29.2% yeaeryear), and the funding of the Company's senior @tkez bonus pool and t
payment of individual bonus amounts reflected gesformance. The Company's annual senior exechtiweis plan generally provides for
aggregate "pool" based on the Company's annuabktadiUEBITDA performance. This measure is effectigeit focuses employees on
Company's core earnings so that they can be direetvarded for business growth and productivity iayements. This measure is alsc
effective motivator because it is relatively easyrack and generally understood by employees.

Funding of the pool increases as a percentagejo$tad EBITDA as the Company's adjusted EBITDA @ases. Senior executiv
individual cash bonuses (other than Mr. Soder'subpwhich is discussed below) are paid from thislpand therefore out of the Compal
annual adjusted EBITDA. Target individual bonuses lsased on achievement of the Company's annushtopge budget adjusted EBITD
which the Company believes represents higher thaarKet" growth. To the extent the Company achieyesiter adjusted EBITDA than 1
annual operating budget amount, the senior exexlitonus pool will be greater than the target amemat both aggregate and indivic
bonuses would likely exceed target bonus amourgh& extent the Company does not meet its adjuEBddDA "target" amount, the sen
executive bonus pool will be less than the targetwnt and both aggregate and individual bonuseddilikely be less than "target" bor
amounts. However, in both cases, the Compensat@nntittee maintains discretion to adjust the aggeegaol and/or individual bonus
upwards or downwards.

The fundamental principle underlying the Compar2@44 performance based cash bonus plan (the "20b4$BPlan") was that t
bonus pool for senior executives, including the edrexecutive officers, (other than Mr. Soder asutised below) would only be meaningf
funded if the Company had significant year-oyear earnings growth. The Compensation Committéievasl at the time of adoption of !
2014 Bonus Plan that the year-oyear growth rate required to fund the senior exeeuponus pool sufficient to pay the named exee
officers' 2014 "target" bonuses would need to eddbe projected growth rate which would be achiebgdhe Company's primary glok
direct competitor in 2014. Put another way, basegrjections of the performance of the Compangitagry global, direct competitor public
available at the time of adoption of the 2014 BoRiaen, the Compensation Committee believed thahing&ul bonuses under the 2014 Bao
Plan would only be paid if the Company qérformed the adjusted EBITDA (or comparable metig applicable) growth of the Compa
primary, global direct competitor. The Compensati@ommittee felt that requiring the Company to aekievhat it believed to be a higl
growth rate than its primary global, direct comfmetibefore there was meaningful funding availalde gayment of bonuses to the nai
executive officers constituted a significant hurdfel meant that each named executive officer'sdwas at significant risk.

For 2014, Mr. Soder's target performance based lastis was tied to the financial performance ofgtieeline.com business, wh
he oversaw as its Chief Executive Officer, rattmantto that of the Company as a whole. Similahtapproach taken with respect to bon
for the Company's other named executive officdrs,ldonus pool from which Mr. Soder's bonus wouldoail would only be meaningfu
funded if the priceline.com business oyperformed against its plan. The performance mébridr. Soder's bonus was adjusted EBITD/
further adjusted primarily to take into accouneimtompany transactions. The Compensation Committesrdaed that having Mr. Sode
cash bonus tied to the performance of the pricaloma business was appropriate to provide incentizsgd directly on the business for wi
Mr. Soder was responsible.

How is adjusted EBITDA calculatetl For purposes of the plan, EBITDA is operatingoine before interest, tax, depreciation
amortization expense and includes foreign currerarysactions. Adjusted EBITDA excludes stock basadpensation expense and other il
which, in the judgment of the Compensation Comrmijtere generally "non-cash," "one time" or "menurring” in nature, whether favorable
unfavorable.

These adjustments to EBITDA under the 2014 Bonas Bfe generally consistent with the adjustmentdenty the Company in t
calculation of adjusted EBITDA used in the Comparguarterly and annual earnings announcementsededtnced by many of the financ
analysts that follow the Company. Adjusted EBITfurther adjusted to exclude the translation inhpachanges in certain foreign curre
exchange rates from the time the plan was adopteal Compensation Committee has made this a feafuhee Company's annual bonus p
for many years to ensure that management is focasethe operational success of the business withéntivizing unnecessary
inappropriate risk taking or decision making basedshortterm or speculative expectations regarding for@gchange rates. In addition,
ensure the integrity of the performance measurénguthe applicable period, adjusted EBITDA is cédted, to the extent reasona
guantifiable, without considering the effects oe thompany's earnings of any acquisition or dismosidf a business, such that "purcha:
EBITDA is not included and the estimated resultel(iding any estimated losses) of any business dnlithg the period are included in
calculation of adjusted EBITDA. The adjustmentsiatended to ensure that any payments under thé BOhus Plan represent the underh
growth of the Company's core business and arenflated or deflated due to "non-cash," "one time"rmn-recurring” items,
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the translation impact of changes in certain faraigrrency exchange rates or the acquisition gradision of assets between the time the
was adopted and the end of the measurement period.

How did the 2014 Bonus Plan workhe sole determinant of the funding of the 2014 BoRlan was the Company's freAu:
adjusted EBITDA performance, except in the caskliofSoder as discussed above, in which case ittheaprebonus adjusted EBITDA of tl
priceline.com business as further adjusted primaniladdress intecompany transactions. The 2014 bonus pool fundexigimnout 2014 as t
Company met and/or exceeded the pre-establishedtadjEBITDA targets.

In order for the senior executive bonus pool (othan for Mr. Soder, which is discussed above)adunded at a level equal to tha
the previous year, the Company needed to achiel#4 y@ar-over-year pre-bonus adjusted EBITDA grosfthpproximately 24%. If preéonu:
adjusted EBITDA growth was 15%, which the CompensaCommittee estimated at the time the 2014 Bdplas was established wo
approximate "market" growth (i.e., the growth of tBompany's primary global, direct competitor), ble@us pool for senior executives (o
than Mr. Soder) would be funded at a level thatiddnave represented a year-over-ygacreaseof approximately 78% in the senior execu
bonus pool.

As the growth targets above illustrate, significAmiding of the 2014 Bonus Plan for the Compangisi@d executive officers wot
only occur upon the achievement by the Companyggoiificant year-over-year adjusted EBITDA growth.

Individual Bonus Targets The 2014 base salaries of the named executiveetffwere significantly under "market” (i.e., coangx
with the Compensation Peer Group) as determined/ibscer, which, as a general matter, has consigtérgén the case over prior ye
Consequently, bonus targets for the named execaotficers (which are set forth in the 20B&4ants of Plan-Based Awards Tal)levere highe
than the competitive market but set at levels tsuss assuming appropriate performance, that tatsti compensation was competitive
companies in the Compensation Peer Group. Consistgh the Company's executive compensation polingividuals with greater jc
responsibilities had a greater proportion of thefal cash compensation tied to the Company's pagoce through the 2014 Bonus Plan.
Compensation Committee established bonus target20b4 for the named executive officers rangingnfrd90% to 250% of annual b
salary. The Compensation Committee maintained dimeestarget bonus percentages for the named exeafficers that were in effect 1
2013, except that Mr. Huston's target was incredisad 200% to 250% in connection with his promotionPresident and Chief Execut
Officer of the Company. The Compensation Commiteserved the right in its complete discretion tordase or increase payouts beloy
above "target" amounts, notwithstanding the Comjsdfityancial performance. The 2014 Bonus Plan didpnovide for individual maximum
minimum amounts for the named executive officers.

As mentioned above, the target bonus percentagesalesen so that if the Company achieves its tipgraudget adjusted EBITD.
as determined by the Compensation Committee abélgenning of the year, the total cash compensaiaid to the named executive offic
will likely be more consistent with "market" (i.ecompared with the Compensation Peer Group) taah compensation, such that if
Company performed at a level consistent with otebethan the Company's primary global, direct catibpre (by meeting the Compan
operating budget adjusted EBITDA), the named exeeufficers would be paid a "market" rate for theérvices. However, if the Compe
underperformed as compared with its primary globméct competitor (by falling short of the Compangperating budget adjusted EBITD
the named executive officers' total cash compemsatiould be on the lower end of the Compensatioer R&roup and, if the Compa
outperformed its primary global, direct competifby exceeding the Company's operating budget atjusBITDA), the named execut
officers' total cash compensation would be on flgadr end of the Compensation Peer Group. The Conagiien Committee believes that -
increases the amount of compensation which is tjréied to the Company's performance, better aligpmpensation with the interest:
stockholders and puts more of the named execuffieers' cash compensation at risk than the prestaf the Compensation Peer Group.

The Company's 2014 Performance and Funding of 84 Bonus In the Compensation Committee's judgment, 201<l aveery goa
year for the Company. The Company produced-overyear adjusted EBITDA growth of approximately 29.2%hich substantially exceed
the Company's 2014 operating budget adjusted EBLTA¥a result, the senior executive bonus pool utite 2014 Bonus Plan was funde
amounts well above target. With respect to Mr. $obis bonus was funded from the bonus pool apiplicéo the Company's priceline.c
business. Based on the 2014 performance of the @uwyigpriceline.com business, that pool was furidesnounts slightly above target.

Individual Bonus AmountsAs discussed above, the single most importansideration in the determination of the amount afh
named executive officer's bonus was the Companijsied EBITDA performance or, in the case of Mudé&r, the adjusted EBITDA of t
Company's priceline.com business as further adjustienarily to take into account inteempany transactions. The actual U.S. Dollar an
of each named executive officer's bonus was deteunafter an assessment of such officer's perfaenay, in the case of the Chief Execu
Officer, the Board of Directors and the Compensaf@tbmmittee and, in the case of the other namedutixe officers, the Compensat
Committee and the Chief Executive Officer. Finahbs
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amounts for the named executive officers other thanChief Executive Officer were based on a subjeassessment by the Compens:
Committee and the Chief Executive Officer of eaaimed executive officer's performance and contrilmgtiduring 2014, as opposed to, inr
cases, the accomplishment of specific quantitajoeds. The Compensation Committee exercised itsetisn, based on the advice of the C
Executive Officer, and did not attempt to quantifgnk or assign specific weight to any single fa¢tdher than Company's adjusted EBIT
performance as described above) in making its bdeuisions.

In early 2015, the Compensation Committee reviethedCompany's 2014 financial results and worked Wt. Huston, who serv«
as the Company's President and Chief Executive@ffiuring 2014, to develop appropriate 2014 b@msunts for the Company's execu
officers, other than himself. As described abolie, Compensation Committee also worked in execw@ssion with Mercer and the Boart
develop an appropriate bonus amount for Mr. Husitre bonuses paid to the named executive officerg waid in February 2015 and ap|
in theSummary Compensation Talfte 2014 under the Non-Equity Incentive Plan Compensatiadiumn.

Mr. Huston. Based on the Company's performance in 2014 andHMston's strong leadership, the Compensation Qtigerand th
Board authorized the Company to pay Mr. Huston .8 #Tillion bonus for 2014. The Company's adjust®dTDA performance as descrit
above was the sole determinant in calculating timelihg of the 2014 Bonus Plan from which Mr. Hu&dyonus was paid and was the prin
consideration in determining the amount of Mr. lu& ultimate bonus. From the Compensation Comesttperspective, the Compal
performance was an impressive accomplishment inyaay, but even more impressive given the challengnacroeconomic conditions
Europe, which is one of the Company's largest maskeer recent years. In evaluating Mr. Hustofs42performance and arriving at his 2
bonus, the Compensation Committee and the Boabdrettors also considered, among other thingsfatewing:

* The Company's 2014 industry-leading year-oxesr growth in gross travel bookin

* Mr. Huston's successful transition to the positibfPresident and Chief Executive Officer of the Qamy
e Mr. Huston's continued leadership of the CompaBgsking.com brand as its Chief Executive Offi

e The Company's industigading operating margi

« The Company's increased mobile market s

» The successful expansion of Booking.com's offlirerkating

e The Company's continued geographic expansion apdnsion of its accommodation supply around the dvddring 2014 (includin
the growth of non-hotel accommodation supply);

» The success of the Company's initiatives to promotesumer loyalty and repeat busin

* The global collaboration among the Company's diffiébrand:

» The successful acquisition of OpenTable, Inc. andyanto the restaurant reservation busir
* The growth of the Company's rental car reservdtiggines:

* The progress made toward launching the Company&iBgSuite service

*  Mr. Huston's leadership during 2014, which ined development of the Company's ldegn strategy with the Board of Directors
leadership of the organization, succession planrEind development of the management team; and

e Mr. Huston's healthy, open and constructive retetigp with employees and the Board of Direc

The Compensation Committee also considered a nuwibether subjective and qualitative factors in étgaluation, such as Mr. Hustc
integrity, vision for the Company, people managens&iils and investor and Board communication skill

After balancing the Company's position in the markaative to other leading global online travelngmnies, and the over-
achievement of the Company's 2014 financial targeésCompensation Committee and Board thoughtttiea€Company's performance in 2
was very good and, therefore, believed that theib@mount authorized by the Board and paid to Mistbh was appropriate
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Other Named Executive Officers

The bonuses paid to the othremed executive officers reflected the Companymgtperformance during 2014, which is describ
detail above. The bonus amounts also reflect it described below.

Mr. Finnegan's bonus is in recognition of, amortgothings, his role as Chief Financial Officels ole in developing the Compar
annual financial plan, his oversight of the Companyeasury activities, including the successfuhptetion of two debt offerings, and
oversight of the Company's finance department.

Mr. Fogel's bonus is in recognition of, among othiengs, his role in advising the Board and thee€ltixecutive Officer on tt
Company's strategic direction and in developing@benpany's annual business plan and his role lgatan Company's corporate developr
initiatives, including the successful acquisitidrGpenTable in July 2014.

Mr. Millones' bonus is in recognition of, among etthings, his oversight of the Company's legaladepent, corporate governal
matters, global human resource matters and libgadind his organization and coordination of andstatce with the Board's activities.

Mr. Soder's bonus reflects his role as the Chiefctkive Officer of the Company's priceline.com lataand that brand's operat
performance during 2014.

In determining bonus amounts for the named exeeufficers, other than the Chief Executive Offideraddition to considering t
factors described above, the Compensation Comniliteisses and considers with the Chief Executiffeedd a range of other subject
factors including each named executive officer'ditglto act and think strategically, ability to geesults, ability to demonstrate a str
leadership style, integrity, ethics and abilityféster global cooperation.

Equity Incentive:

Equity incentive grants to the named executivecefs are based on job responsibilities and potdotiandividual contribution, wit
reference to the "market" levels, as described @bof total "target" direct compensation (totalrgiet" cash compensation plus the "tar
value of longterm equity awards) of executives within the Congagion Peer Group. When it makes grants, the Cosatien Committee al:
considers the size and current value of previoastgr in particular the current unvested valueref/jpus grants. As with the determinatiol
base salaries and bonus awards, the Compensatiomifiee exercises judgment and discretion in viéwthe above criteria and its gen
policies.

PSUs.In connection with the 2014 compensation planniragess, the Compensation Committee authorizedren@ompany grant
PSUs to the named executive officers. All of th&2@SUs granted to named executive officers, dtiaar Mr. Soder, are tied to the Compa
consolidated adjusted EBITDA performance over tiedyear period ending December 31, 2016 and are fabie if certain minimui
performance thresholds are not achieved. The nupftsrares that could be issued at the end ofhtteeyear performance period ranges fi
zero to two times the "target” grant, dependingtenCompany's performance over that period. Mre8s®014 PSUs are tied to the adju
EBITDA as further adjusted primarily to take intocaunt inter-company transactions of the Compamytline.com business over the three
year period ending December 31, 2016. The numbghaxfes that could have been issued at the ehe dlfite-year performance period rang
from one to two times the "target" grant, dependiamgthe Company's performance over that periodmase fully discussed below unt
Employment Contracts, Termination of Employment @hdnge in Control Arrangemen, Mr. Soder forfeited his 2014 PSUs in connec
with his retirement as Chief Executive Officer bétCompany's priceline.com business and appointage@hairman of that business, effec
April 1, 2015.

The calculation of adjusted EBITDA is intended todubstantially consistent with the calculationdulsg the Company in its quarte
and annual earnings announcements. The calculefiadjusted EBITDA is similar to the calculation adjusted EBITDA described abc
underPerformance Based Cash Borargl the reasons for adoption of adjusted EBITDhagperformance measure are substantially sinmi
all material respects. In addition, the Compensaommittee felt that the combination of annuakintives based on annual adjusted EBI
under the 2014 Bonus Plan and three-year incentimesd on cumulative adjusted EBITDA over the ttyesr performance period applica
to the PSUs would properly incentivize executivesconsider and balance both shorter term and loteyen Company performance
managing the business, and therefore incentivizeagement to manage the business in a manner thad favor fundamentally strong a
consistent growth without excessive risk taking Hrateby maximize long-term stockholder value.
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The 2014 PSUs granted to each of the named exeafficers will vest and be earned at the end eftkiieeyear performance peri
if the adjusted EBITDA hurdles below are accommistiexcept that Mr. Soder's grant had a 1x threlshiol was based on the performanc
the Company's priceline.com business):

Adjusted EBITDA target for the three-
year period ending December 31, 2016
expressed as a multiple of adjusted

EBITDA for the three-year period
ending December 31, 2013 (reflects
upper limit of each applicable tier of
adjusted EBITDA):

If adjusted EBITDA for the
three-year period ending
December 31, 2016 is:

Then, the number of shares that
will be issued is:

Less than $8.0 billion — 1.3x

Between $8:0_ billion and $9.p OX to 1x the "target" grant 1 5x
billion

Between $9._5_b||||on and $10|7 1x the "target” grant 1.7x
billion

Between $10.7 billion and " "
$12.0 billion 1x to 2x the "target" grant 1.9x
Over $12.0 billion 2x the "target" grant Gredatman 1.9x

The PSUs will be forfeited and no shares will tsied if, over the thregear performance period, the Company does notaserés cumulati\
adjusted EBITDA by at least approximately 30% oiercumulative adjusted EBITDA for the thrgear period ending December 31, 2
(2011 through 2013).

The Compensation Committee estimated at the tingeloption -based on information available in early 2014 dredgdublic forecas
of the Company's primary global, direct competdod other select companies that management, Manckthe Committee felt were relevant
that the thresrear performance thresholds and forfeiture thregshekt forth above, represented significant grdwiidles. In order to exce
the "target" payout for executives (i.e., 1x), lzthea analyst estimates at the time, the Compaunysitative Adjusted EBITDA over the three-
year performance period would represent higher trotlhan the estimated growth of the Company's psingdobal, direct competitc
Accordingly, the Compensation Committee believeat ththe Company were to achieve the adjusted BBIhurdles above, the Compar
stockholders would be rewarded. The Compensatiomritiee believed that the thrgear performance period ensures that executive
focused on longer-term performance and servesamidicant retention device.

RSUs.Although for a number of years the primary equigmponent of the compensation program for seniocwiees has bet
PSUs, from time to time the Compensation Commitiae also granted restricted stock units to seniecives. In some cases, RSU aw
have been used together with PSUs. For examplesR&Ue been used in connection with the hiring mé\a senior executive or the promor
of a senior executive to provide retention inceggiduring the first years of employment to balaheeuncertainty associated with PSUs ir
case of a new hire. Mr. Huston received an RSU @vaMNovember 2011 in connection with his hiring Bsoking.com's Chief Executi
Officer with a grant date fair value of approximat83.0 million. Mr. Huston received another RSUaad in November 2013 in connect
with his promotion to President and Chief Executdféicer of the Company as of January 1, 2014 witjrant date fair value of approximai
$6.0 million.

Stock Options Since the adoption by the Company of FASB ASCid @48 (formerly known as FAS 123(R)) on Januar2dQ6, th:
Company has not issued any stock options and diyéoes not intend to do so going forward. In cection with certain business acquisitic
including KAYAK in May 2013 and OpenTable in Jul@®4, the Company has assumed outstanding stoc&nspgiranted by the acquil
company prior to the acquisition.

Finally, in connection with administering the Compa equity plans, including when considering egaivards to executive office
the Committee considers the dilutive impact of saatards on stockholders. For 2014, the Compangtk$tased compensation expense
percentage of yeand market capitalization was the lowest amongQbepensation Peer Group and approximately 1/3 tadian of th
Compensation Peer Group.

Change in Control and Severance Benefits

Change in Control The Company's equity grants made in or after 200 @ot provide for "single trigger" acceleratectusg solel
upon the occurrence of a change in control. Ratweleration will only occur with respect to tagants upon
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certain terminations of employment that occur cmiant with or following a change in control or upoertain terminations of employment t
occur independently from a change in control. Agaeral matter, upon a termination of employmentieyCompany "without cause" or by
employee on account of his death or disability (emsbme circumstances, "for good reason”) thati@coincident with or following a char
in control, the vesting of outstanding equity Wik accelerated to occur on the date on which th@agme is terminated coincident with
following such change in control (on a mata basis based on the portion of the performaaded that has expired). See the description o
Huston's employment agreements beginning on pader 38ore information on the potential acceleratdiinis awards.

Historically, the Company, like many companiesviled for gross-ups for certain of its named exigeubfficers based in the United
States for any taxes due as a result of the apiplicaf Section 4999 of the Internal Revenue Cadeetrtain payments or benefits made in
connection with a change in control (“excess pantepayments”). Section 4999 provides that ceitadividuals may be subject to additional
taxes if they receive excess parachute paymerdsSacation 280G of the Internal Revenue Code pravidat the Company may forfeit a tax
deduction on the amounts subject to this addititaral Although two of the Company’s long-servingrmel executive officers were, as of
December 31, 2014, parties to legacy Section 4899itoss-up arrangements with the Company, the @oynpas not provided for tax gross-
ups in respect of Section 4999 in any new or maltgnnodified compensatory arrangements with itsceive officers for many years. As
discussed below und&mployment Contracts, Termination of Employment@hange in Control Arrangemerniteginning on page 39, both of
such legacy Section 4999 tax gross-up arrangerhanesbeen terminated and are no longer in effecther, while it had been the
Compensation Committee’s practice over many y@aGgctober 2014 the Compensation Committee formadigpted a policy not to approve
any Section 4999 tax gross-ups or similar tax reirsément arrangements related to excess paracyrteepts in any new or materially
modified compensatory arrangements with the Compatisectors or executive officers. With respedwiio Huston, the Company’s Chief
Executive Officer, if any payment made pursuarttisoemployment agreement would be an excess pasphyment, the Company will
reduce the amount of such payment to the exterssacy so that no portion of the payment, so rejueeuld constitute an excess parachute
payment if such reduction would result in an inegen the aggregate payments and benefits to lwédpbto Mr. Huston determined on an
after tax basis. Sedeotential Payments Upon a Change in Control and/®minationbeginning on page 46 for additional details.

Severance Benefit€EEach of the named executive officers, other tanSoder, is entitled to receive severance benefiion, amor
other things, a termination "without cause" or "fod reason." The arrangements with the Compaxgsutive officers provide severa
payments in an amount that the Compensation Comenittlieves is appropriate, taking into accoungragiother things, the time it is expec
to take a separated employee to find another jobnaarketplace practices as well as the duratiomoofcompetition agreements between
Company and its executive officers. The paymentsaiher benefits are provided because the Compengadmmittee considers a termina
"without cause" or for "good reason," as those geare used in the employment arrangements, to bgp@uyinitiated, that under differe
circumstances would not have occurred and whichbag@nd the control of the separated individuale Beverance and other benefits
intended to ease the consequences to an exectitase wnexpected termination of employment. Eagployment Contracts, Terminatior
Employment and Change in Control Arrangemébeginning on page 39 for additional details.

Benefits

The Company's health care and other insurance garegmare generally the same for all eligible emptgydncluding the nam
executive officers, depending on their geograpbéation. For all eligible U.Sxased employees and certain eligible employeedbassids
the United States, the Company has a 401(k) plae.4D1(k) plan allows all eligible employees totecitnte up to 75% of their base salary
bonus, up to limits imposed by the U.S. Internaldétrie Code, on a ptex basis. The Company adds a cash match to it&ypthn for al
participants, including those named executive efSowho participate in the plan. The Company mat&®26 of the first 6% of compensat
deferred as contributions. The 401(k) match mad=atih of the U.Shased named executive officers is reflected inAh®©ther Compensatic
column on the&Summary Compensation Table

Perquisites

The Company does not maintain any material pergsisir personal benefits for any of the named ekexofficers, such as compe
planes, cars, security, financial services or aguetub memberships. Pursuant to Mr. Huston's ctremployment agreement, wh
eliminated certain perquisites previously providedMr. Huston effective as of January 1, 2015, @wnpany provides him with car serv
between his home and office and reimburses hintdorin tax preparation assistance and travel esqeeimcurred by him. See tBaimmar
Compensation Tablen page 34 for more details about perquisites gem/to Mr. Huston prior to January 1, 2015.
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Key Governance Matters
Stock Ownership Guidelines
Under the Company's stock ownership guidelinesh emened executive officer of the Company is reqlii@ own the number

shares of the Company's common stock indicatedabétach named executive officer currently is in ptiamce with the guidelines (whetl
due to the number of shares owned or the valubares owned).

Number of Shares Required to be Owned under the Number of Shares Value of Shares Actually
Company's Stock Ownership Guidelines — the Actually Owned as of Owned as of
Name Lesser of: March 31, 2015 March 31, 2015?
Darren Huston, President and 15,000 shares or shares valued 8,902 $10,363,263
Chief Executive; Chief Executive at $5 million
Officer, Booking.com
Daniel J. Finnegan, Chief Financial 5,000 shares or shares valued 15,251 $17,754,452
Officer at three (3) times base salary
Glenn D. Fogel, Executive Vice 5,000 shares or shares valued 17,623 $20,515,815
President, Corporate at three (3) times base salary
Development, and Head of
Worldwide Strategy and Planning
Peter J. Millones, 5,000 shares or shares valued 3,803 $4,427,262
Executive Vice President, at three (3) times base salary
General Counsel and Corporate
Secretary
Christopher L. Soder, 5,000 shares or shares valued 2,501 $2,911,539
Chief Executive Officer, at three (3) times base salary
priceline.com

(1) SeeSecurity Ownership of Certain Beneficial Owners dahagemenbdn page 17 for certain details relating to actt@dls ownershig
(2) Based on the closing share price of $1,164.15 orcivial, 201¢

The Company's stock ownership guidelines also bstalequirements for noamployee members of the Board, which are set
under2014 Non-Employee Director Compensation and Bextedijinning on page 49. The Company's stock owneighiigelines are detail
in the Company's Corporate Governance Principles,capy of which is available on the Company's coap®r websit
( www.pricelinegroup.com under the tab "For Investors."

Short-Selling, Hedging and Pledging Prohibitions

The Company does not allow its executive officarglicectors to speculate in the Company's stockchvimcludes, but is not limite
to, short selling (profiting if the market price tife securities decreases) and/or buying or sefiinglicly traded options, including writi
covered calls. The Company also does not permigxecutive officers or directors to enter into hiedgtransactions with respect to tt
ownership of Company securities or to pledge anmg@amy securities.

Pre-arranged Trading Plans

The Company encourages, but does not require,afatshexecutive officers to effect any disposakbéres of the Company's comr
stock pursuant to a pre-arranged trading plan &dopt compliance with Rule 10b5-1 under the ExcleaAgt (a "10b5t Plan™) and th
Company's internal guidelines. The Company hasksited guidelines for the adoption and impleméatabf 10b51 Plans, including tf
following:

A 10b54 Plan must be adopted during an open trading wit

* The first proposed sale under a 1abBfan generally cannot occur until the first fisgaarter following the fiscal quarter in which
plan is adopted. Specifically, the first proposete under a 10bb-Plan generally may not be before the secondrgadiay following
the filing of the Company's next Form 10-Q with BEC after the 10b%-Plan is adopted or, in the case of plans impleéegeduring
the fourth quarter of a calendar year, not befoeesiecond trading day following the public releasthe Company's fourth quarter :
yearend financial information.
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e A 10b5-1 Plan must generally have a minimum oha-year term. A 10b%-Plan may not be terminated earlier than the pladeidec
for in the plan, except as approved by the chasgerof the Company's Compensation Committee ogutch chairperson
unavailable, the chairperson of the Company's AGdinmittee.

e Sales under a 10bbPlan may occur during a closed trading winc
e The Company reserves the right to modify theteof its 10b5t guidelines at any tim
The following table summarizes the 10b3lans adopted by each of the named executiveedsfiand directors that were in existe
on March 20, 2015. The number of shares that diected as eligible for future sale in the tabléokereflects share amounts as of March

2015 and excludes shares that may have been pshyvisaid. It is provided as a summary only and dugtsset forth all of the material ter
and conditions of such 10b5-1 Plans.

Date of
Name and Principal Position Total Shares Subject to Plan Adoption End Date
Jeffery H. Boyd 27,000 3/7/2014 The earlier of the sale of all of the shares or
Chairman of the Board March 31, 2016.
100% of the total "net" number (net of amounts 3/7/2014 The earlier of the sale of all of the shares or
associated with any tax withholdings) of shares March 31, 2016.

underlying performance share units granted in March
2013 that are issued at vesting in March 201&yf a

Consistent with its past practices, the Compangnitis to continue to update the list on a quartealsis following the closing of its tradi
window and post the updated list on the Compamysarate website ( www.pricelinegroup.comnder the tab "For Investors."

Equity Award Date:

For 2015, the Compensation Committee selected MéydWiay 13, August 12 and November 12 as the daftggant for any equil
awards (to the extent the Committee authorizesaavgrds) to executives and employees in 2015. Thapeasation Committee reserves
right to adjust dates in advance or select additignant dates in its sole discretion. All grants ar will be, as applicable, approved in advi
by the Compensation Committee or, on an exceptsisbthe chairperson of the Compensation Committee

Clawbacks

Effective as of February 7, 2013, the Company astbat policy with respect to the "clawback" of exem compensation pendi
adoption by the SEC and The NASDAQ Stock Markefimdl rules on the matter. In general and subjedht terms and conditions of
policy, the policy provides that under certain girstances where an executive officer has engagedisoonduct that has resulted in
executive receiving excessive incentive-based cosgteon, the Board may seek recovery of such exeesgentive-based compensation.

Deductibility Cap on Executive Compensat

Section 162(m) of the Internal Revenue Code of 1@86amended, provides that compensation in exxdeb$,000,000 paid to ea
"covered employee" (generally, the chief executifiicer and the three other highest paid executiffecers other than the chief financ
officer) will not be deductible for federal incortex purposes unless such compensation is paid gntrsnone of the enumerated exception
forth in Section 162(m). The Compensation Comm#tpeimary objective in designing and administetiilng Company's compensation poli
is to support and encourage the achievement ofCtirapany's londerm strategic goals and to enhance stockholdereyalll as describ
above. When consistent with this compensation pbpby, the Compensation Committee may chooseuotste the Company's compensa
programs such that compensation paid thereunddrbeiltax deductible by the Company. The CompensaGommittee believes tt
stockholder interests are best served by not ctisithe Committee's discretion and flexibilityagrafting compensation programs, even the
such programs may result in certain rd@ductible compensation expenses. Accordingly Cihmpensation Committee has approved, and
in the future approve, compensation arrangementxiecutive officers that are not fully deductible.
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In particular, as discussed above un@@mponents of Executive Compensation in 2014 -oRednce Based Cash Bonughe
Compensation Committee determined to retain digerainder the 2014 Bonus Plan to make adjustmentshiat was included or excluc
from the adjusted EBITDA metric in order to ensthat the results measured in the 2014 Bonus Piamresent the underlying growth of
Company's core business, as well as discretiomd¢medse (or decrease) the amounts paid under thé BOnus Plan. In addition, 1
performance criteria of the 2014 Bonus Plan wereapproved by the Company's stockholders. As atrgsayments under the 2014 Bo
Plan, which were funded as the result of signifigarar-over-year earnings growth, are not deduetiloider Section 162(m).

Compensation Committee Report

The Compensation Committee of the Board of Direst@omprised of independent directors, reviewed disdussed the abc
Compensation Discussion and Analysith the Company's management. Based on that reai@vdiscussion, the Compensation Comrmr
recommended to the Board of Directors that@oenpensation Discussion and Analyisésincluded in this proxy statement for filing witne
SEC.

COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

Craig W. Rydin, Chairman
Tim Armstrong

Jeffrey E. Epstein

James M. Guyette
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Compensation of Named Executive Officers

Summary Compensation Table

The following table shows compensation earned du2idil4, 2013 and 2012, except for Mr. Soder, aschbelow, by the Compan

Chief Executive Officer, Chief Financial Officer cithe next three most highbempensated executive officers serving at the én20b4
These individuals are referred to as the "nameduwgie officers." Information for Mr. Soder is f@014 and 2013 only, in accordance \
applicable SEC rules, since he was not a namedixeofficer as of December 31, 2012. Unless otfwe indicated, titles shown in the ta
are titles held as of December 31, 2014.

Summary Compensation Table

Non-Equity
Option Incentive Plan All Other
Name and Principal Salary Bonus Stock Awards Awards Compensation Compensation Total
Position Year $) $) $)? 6] %) (6] $)

Darren Hustor? 2014 750,00( - 14,000,66 - 7,000,000 @ 215427 © 21,966,09
President, Chief Executive 2013 478,48 — 11,999,77 — 5,250,000 “ 150,21( @ 17,878,46
Officer; and Chief Executive 2012  462,95: — 3,000,02 — 4,000,000 © 256,61; © 7,719,58
Officer, Booking.com

Daniel J. Finnegan 2014 315,00( - 3,999,99 - 1,200,000 @ 10,72: © 5,525,72
Chief Financial Officer 2013 315,00( — 3,999,81 — 1,000,000 @ 7,972 @ 5,322,78

2012 315,00( — 1,750,28 — 1,000,000 © 7,82¢ © 3,073,10

Glenn D. Fogel 2014 315,00( — 3,999,99 — 1,200,000 @ 9,068 © 5,524,06
Executive Vice President, 2013 315,00( - 3,999,81 - 1,000,000 @ 7,972 @ 5,322,78
Corporate Development; and 2012 315,00( — 2,000,22: — 1,000,000 © 7,82¢ ©® 3,323,05.
Head of Worldwide Strategy
and Planning

Peter J. Millones 2014 330,00( - 3,999,99 - 1,200,000 @ 10,92¢ © 5,540,92
Executive Vice President; 2013 330,00( — 3,999,81 — 1,000,000 @ 7,97¢ @ 5,337,78
General Counsel; and 2012 330,00( - 2,000,22; - 1,000,000 © 7,82¢ © 3,338,05
Secretary

Christopher L. Soder 2014 360,00( - 3,999,99 - 852,000 @ 8,89¢ © 5,220,89
Chief Executive Officer, 2013 360,00( — 3,999,81 — 1,000,000 @ 7,97¢ @ 5,367,78
priceline.com

(1) The compensation for Mr. Huston is translated ii8. Dollars using an average exchange rate fo8 201.33 U.S. Dollars to 1 Euro ¢

(2)

for 2012 of 1.29 U.S. Dollars to 1 Euro. Mr. Hustwas named Chief Executive Officer of Booking.coffe&tive September 26, 2011 a
in addition, became the Company's President andf@&xecutive Officer on January 1, 2014. For 2ahé,portion of Mr. Huston's sal¢
paid in Euros was translated into U.S. Dollars gsin exchange rate of 1.3753 U.S. Dollars to 1 Fwiach is the same exchange
used pursuant to his employment agreement to edécwdny Euro-denominated payments of his deheminated annual salary
$750,000. For 2014, the amounts comprising Mr. blust"All Other Compensation" were generally tratesdl into U.S. Dollars using 1
exchange rate in effect at the time the respeetineunts were paid or reimbursed.

Represents the aggregate grant date fair valua)d?$Us granted to Messrs. Huston, Finnegan, FMijlkbnes and Soder in 2014,
PSUs granted to Messrs. Huston, Finnegan, Fogdords and Soder in 2013, (¢) PSUs granted to Mesturston, Finnegan, Fogel ¢
Millones in 2012, and (d) RSUs granted to Mr. Hasto 2013 in connection with his promotion to Pdesit and Chief Executive Officer
the Company on January 1, 2014, in each case ceshjutaccordance with FASB ASC Topic 718. For P§tésited to Messrs. Hust
Finnegan, Fogel, Millones and Soder in 2014, thewmreflects 1 times the "target" amount, as efdhant date, for those awards.
maximum number of shares that could be issued tesMeHuston, Finnegan, Fogel, Millones and Soddeuthe 2014 PSU awards |
times the "target" amount, which would result inadue of $28,001,334, $7,999,999, $7,999,999, &/I® and $7,999,999, respectiv
based on the stock price used to determine theeggty grant date fair value of the awards. For Rbisted to Messrs. Huston, Finne(



Fogel,
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(3)
(4)
(5)
(6)

(7)

(8)

Millones and Soder in 2013, the amount reflectenes$ the "target” amount, as of the grant datetlfose awards. The maximum numr
of shares that could be issued to Messrs. Hustonggan, Fogel, Millones and Soder under the 2088 Bwards is 2 times the "targ
amount, which could result in a value of $11,998,487,999,630, $7,999,630, $7,999,630 and $7,999@3pectively, based on the st
price used to determine the grant date fair vafubeawards. For PSUs granted to Messrs. Hustanggan, Fogel and Millones in 20
the amount reflects 1 times the "target" amountfake grant date, for those awards. The maximumbrer of shares that could be iss
to Messrs. Huston, Finnegan, Fogel and Millonesutige 2012 PSU awards is 2 times the "target" aavhich would result in a val
of $6,000,039, $3,500,561, $4,000,457 and $4,000 #Spectively, based on the stock price use@terahine the aggregate grant date
value of the awards. The amounts in this columlecethe Company's estimate of the payout for tlaeards, as of the date of grant,
do not correspond to the actual value, if any, thiditbe recognized by the named executive officérsr additional information, plee
refer to Notes 2 and 3 of the Company's Consolii&timancial Statements for the year ended DecerBiher2014 included in ti
Company's Annual Report on Form 10-K for the yeatesl December 31, 2014.

Represents 2014 cash awards paid in February 2tdéy the 2014 Bonus Pl
Represents 2013 cash awards paid in February 2tder the 2013 Bonus Pl
Represents 2012 cash awards paid in February 26d&¥ the 2012 Bonus Pl

With respect to Messrs. Huston, Finnegan, Fogellohis and Soder, the amount represents the U.farDalue of insurance premiu
paid by the Company during 2014 with respect ® ilifsurance and accidental death and dismembeimsemance for the benefit of st
named executive officer and matching contributiomsde by the Company to each individual's 401(kp gtar fiscal year 2014. Wi
respect to Messrs. Finnegan, Fogel and Milloness,atmount also represents the U.S. Dollar valueedfim perquisites available to
Company employees during 2014, consisting of tieviing: $1,399 to Mr. Finnegan and a related taasgup of $1,199, $649 to NV
Fogel and a related tax gross-up of $292, and $2t6Mr. Millones and a related tax grags-of $259. With respect to Mr. Soder,
amount also represents the U.S. Dollar value dhgeperquisites available to all priceline.com émgpes during 2014, consisting of $&
and a related tax grosg of $251. With respect to Mr. Huston, the amoalsb represents the U.S. Dollar value of certairgyisite:
during 2014, consisting of the following: (a) $2053for car service to and from the office; (b) £8Y, in legal fees incurred in 2013
paid in 2014 related to the negotiation of Mr. Hus$ Amended and Restated Employment Agreementrinection with his promotion
President and Chief Executive Officer of the Comypand a related tax grosg of $4,792; (c) $27,032 in professional fees eissed witt
tax preparation and planning and a related taxsgupsof $17,723; (d) $10,563 tax equalization payinend a related tax grosg- of
$6,925; (e) $26,478 in education expenses relatdust assignment to the Netherlands; (f) $48,92@drsonal airfare expenses ar
related tax gross-up of $28,002; (g) $2,808 ingsvDutch health care insurance premiums and tedetax grossyp of $1,606; and (
$4,268 in perquisites available to all Booking.cemployees and a related tax gross-up of $395.

With respect to Messrs. Finnegan, Fogel, Milloned Soder, the amount represents the U.S. Dollarevaf insurance premiums paid
the Company during 2013 with respect to life insgemand accidental death and dismemberment insufanthe benefit of such nan
executive officer and matching contributions magetiie Company to each individual's 401(k) planffecal year 2013. With respect
Mr. Huston, the amount represents the U.S. Dolder of (a) certain perquisites during 2013, caimgisof (i) $38,500 in legal fees rela
to the negotiation of Mr. Huston's amended andatedtemployment agreement in connection with hisnation to President and Ct
Executive Officer of the Company, plus $18,664ddax gross#p related to these fees, (i) $15,575 in profesdifees associated with
preparation and planning for Mr. Huston, (iii) $231 in education expenses in connection with hisgament to the Netherlands, |
$30,321 in personal airfare costs in accordanck Mit Huston's employment agreement, plus $17,854 ftax grossip related to the:
costs and (v) $3,231 in perquisites available kabking.com employees, and (b) $2,714 in insueapemiums paid during 2013 w
respect to life insurance and accidental deathdismdemberment insurance for the benefit of Mr. st

With respect to Messrs. Finnegan, Fogel and Mikpriee amount represents the U.S. Dollar valuestfirance premiums paid by
Company during 2012 with respect to life insuraaoel accidental death and dismemberment insurancthdéobenefit of such nam
executive officer and matching contributions magetiie Company to each individual's 401(k) planffecal year 2012. With respect
Mr. Huston, the amount represents the U.S. Dokédmer of (a) certain perquisites during 2012 in @mtion with Mr. Huston's relocation
the Netherlands, consisting of (i) $34,489 for hiegs (i) $153,673 in relocation expenses, (iii)2$&78 in education expenses and
$3,358 in health care insurance and immigratios,faad (b) $2,714 in insurance premiums paid dubitp with respect to life insurar
and accidental death and dismemberment insurand¢eddenefit of Mr. Huston.
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Grants of Plan-Based Awards Table

The following table provides information about dguind nonequity awards granted to the named executive offige 2014. Th

column "Estimated Possible Payouts under Non-Equity Ingerfilan Awards'shows the "target” cash payouts under the 2014 8&tan ¢
the time the plan was adopted; actual payouts wae in February 2015 based on the Company's mttainof certain performance threshu
and can be found in tfBummary Compensation Taliethe column entitled Non-Equity Incentive Plan Compensatibfor the 2014 fisci

year.
Grants of Plan-Based Awards
Estimated Possible Payouts Under Non-
Equity Incentive Plan Estimated Future Payouts Under Equity
Awards © Incentive Plan Awards®
All Other Stock Grant Date Fair
Awards: Number of Value of Stock
Date Shares of and Option
Grant Grant Threshold Target Maximum Threshold Target Maximum Stock or Units Awards
Name Date Approved $) $) %) # # #) # %)@
Darren Huston 3/4/2014 2/24/2014 — 1,875,001 N/A — 10,462 20,924 — 14,000,667
Daniel J. Finnegan 3/4/2014 2/24/2014 — 661,50( N/A — 2,989 5,978 — 3,999,999
Glenn D. Fogel 3/4/2014 2/24/2014 — 598,50( N/A — 2,989 5,978 — 3,999,999
Peter J. Millones 3/4/2014 2/24/2014 — 627,00( N/A — 2,989 5,978 — 3,999,999
Chris Soder 3/4/2014 2/24/2014 — 684,00( N/A 2,989 2,989 5,978 — 3,999,999
(1) These columns show the target amount, at the tim@®14 Bonus Plan was adopted, of the payoutaith eamed executive officer un

(2)

(3)

the 2014 Bonus Plan. The actual payments for 20t4dch named executive officer are included inableimn entitled "Non-equity
Incentive Plan Compensatioiof the Summary Compensation TabléThe business measurements and performance fgoasterminin
the payouts are described in thempensation Discussion and Analysginning on page 20.

These columns show the "Threshold,” "Target" andaXivhum" number of shares of Company common stoek tould be issued
connection with PSUs granted in 2014 under the Gmyis 1999 Omnibus Plan. The performance periodwameed on January 1, 2(
and ends on December 31, 2016. The target payoaitpeaformanceliven and therefore completely at risk, excepthie case of M
Soder's grant, which has a minimum payout of 1 gitie "target" amount. The performance criteriadetermining the number of sha
of Company common stock to be issued, if any, innection with the PSUs are described in @@mpensation Discussion and Anal
beginning on page 20. As discussed below uiaeployment Contracts, Termination of Employment@hdnge in Control Arrangeme
beginning on page 39, Mr. Soder forfeited his 2B%3lU award in connection with his retirement as CHiecutive Officer of th
Company's priceline.com business.

Represents the aggregate grant date fair valuSosRyranted to the named executive officers, coetpirt accordance with FASB A!
Topic 718. Generally, the grant date fair valughis full amount that the Company would expensetsnfinancial statements over
award's vesting schedule. Fair value for the PSHis ealculated using the grant date per share pfi§d,338.24, which was the clos
price of the Company's common stock on March 342@1e trading day prior to the March 4, 2014 gdate. The grant date fair value
the PSUs is based upon the estimated probable murhisbares that will be issued at the end of tadgomance period. As of Decem
31, 2014, that number is 1.727 times the "targethgamount, except in the case of Mr. Soder's P8hke the number is 1.019
"target” grant amount. The actual number of shéwelse issued, if any, has not been determinedvéhde determined based on
relevant performance criteria over the three-yeafgomance period. As discussed below undemployment Contracts, Termination
Employment and Change in Control Arrangemeéeginning on page 39, Mr. Soder forfeited his 288U award in connection with
retirement as Chief Executive Officer of the Comyarpriceline.com business. For additional infolioratplease refer to Notes 2 an@f3
the Company's Consolidated Financial Statementshioryear ended December 31, 2014, included inCivapany's Annual Report
Form 10-K for the year ended December 31, 2014.
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Outstanding Equity Awards at 2014 Fiscal Year-End Bble

The following table provides information on the dliolgs of stock option and stock awards by the namextutive officers at fisc

yearend 2014, including any unexercised stock optiorards; both vested and unvested; unvested RSUsprandiested PSUs wi
performance and/or service conditions that haveyabbeen satisfied as of December 31, 2014. Thkehaalue of the stock awards is be
on the closing per share market price of the Colyiparommon stock on December 31, 2014, which was4$121.

Outstanding Equity Awards at 2014 Fiscal Year-End

Option Awards Stock Awards

Number of Number of Equity Incentive Plan

Securities Securities Number of Market Value Equity Incentive Plan Awards: Market or

Underlying Underlying Shares or of Shares or Awards: Number of Payout Value of

Unexercised Unexercised Option Units of Stock Units of Stock  Unearned Shares, Units Unearned Shares, Units,

Options Options Exercise Option That Have That Have or Other Rights That or Other Rights That

#) #) Price Expiration Not Vested Not Vested Have Not Vested Have Not Vested

Name Exercisable Unexercisable %) Date (#) $) (#) ($)

Darren Huston — — N/A N/A 547: @ 6,239,22! 47,46: @ 54,118,92
Daniel J. Finnegan — — N/A N/A — — 22,89¢ © 26,108,52
Glenn D. Fogel — — N/A N/A — — 23,67. @ 26,991,05
Peter J. Millones — — N/A N/A — — 23,67 © 26,991,05
Chris Soder — — N/A N/A — — 24,60( © 28,049,16

@)

@)

®)

(4)

®)

Represents the number of shares of Company comtook that will be issued pursuant to RSUs grantet. Huston in connection with t
appointment as President and Chief Executive Offiteéhe Company effective on January 1, 2014, isting of 5,472 shares that are schedul
vest in November 2016.

Represents the maximum number of shares of Compamynon stock that may be issued in March followttmg end of the performance perior
connection with PSUs. Includes 17,250 shares factwtihe performance period commenced on Janua2®113 and ends on December 31, 2
and 20,924 shares for which the performance peradmenced on January 1, 2014 and ends on Decerbp20386. Includes 9,290 shares
which the performance period commenced on Janya2@12 and ended on December 31, 2014, which vestédvere issued on March 4, 2(
With respect to the 17,250 shares for which théoperance period commenced on January 1, 2013 asel@nDecember 31, 2015 and the 20
shares for which the performance period commencethauary 1, 2014 and ends on December 31, 204 @&cthal number of shares to be iss
if any, has not been determined and will be deteechibased on the relevant performance criteria thesrapplicable thregear performanc
period.

Represents the maximum number of shares of Compamynon stock that may be issued in March followttmg end of the performance perior
connection with PSUs. Includes 11,500 shares fochwvthe performance period commenced on Janua&913 and ends on December 31, 2
and 5,978 shares for which the performance peradneenced on January 1, 2014 and ends on Decempb@03&. Includes 5,420 shares
which the performance period commenced on Janya2@12 and ended on December 31, 2014, which vestédvere issued on March 4, 2(
With respect to the 11,500 shares for which théoperance period commenced on January 1, 2013 afel@mDecember 31, 2015 and the 5
shares for which the performance period commencethauary 1, 2014 and ends on December 31, 204 &cthal number of shares to be iss
if any, has not been determined and will be deteechibased on the relevant performance criteria thesrapplicable thregear performanc
period.

Represents the maximum number of shares of Compamynon stock that may be issued in March followtimg end of the performance perior
connection with PSUs. Includes 11,500 shares fochwvthe performance period commenced on Janu&913 and ends on December 31, 2
and 5,978 shares for which the performance peraydneenced on January 1, 2014 and ends on Decemp@0B8@. Includes 6,194 shares
which the performance period commenced on Janya2@12 and ended on December 31, 2014, which vestédvere issued on March 4, 2(
With respect to the 11,500 shares for which théoperance period commenced on January 1, 2013 afel@mDecember 31, 2015 and the 5
shares for which the performance period commencethauary 1, 2014 and ends on December 31, 204 &cthal number of shares to be iss
if any, has not been determined and will be deteeshibased on the relevant performance criteria theerapplicable thregear performanc
period.

Represents the maximum number of shares of Compamynon stock that may be issued in March followtimgyend of the performance perior
connection with PSUs. Includes 11,500 shares fochvthe performance period commenced on Janua9113 and ends on December 31, 2
and 5,978 shares for which the performance pergydneenced on January 1, 2014 and ends on Decemp@03B6. Includes 6,194 shares
which the performance period commenced on Janua2®12 and ended on December 31, 2014, which vesteédvere issued on March 4, 2(
With respect to the 11,500 shares for which théoperance
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(6)

period commenced on January 1, 2013 and ends oanfess 31, 2015 and the 5,978 shares for which ¢hfepmance period period commen
on January 1, 2014 and ends on December 31, 2B&6adtual number of shares to be issued, if any,nod been determined and will
determined based on the relevant performanceieriv@er the applicable three-year performance gerio

Represents the maximum number of shares of Compamynon stock that may be issued in March followtimgend of the performance perior
connection with PSUs. Includes 11,500 shares faclwthe performance period commenced on Janua2@13 and ends on December 31, 2
and 5,978 shares for which the performance pergydneenced on January 1, 2014 and ends on Decemp@03B6. Includes 7,122 shares
which the performance period commenced on Janua2@12 and ended on December 31, 2014, which vesteédvere issued on March 4, 2(
With respect to the 11,500 shares for which théoperance period commenced on January 1, 2013 asel@nDecember 31, 2015 and the 5
shares for which the performance period commenoeihauary 1, 2014 and ends on December 31, 204 Gctbhal number of shares to be iss
if any, has not been determined and will be deteechibased on the relevant performance criteria theerapplicable thregear performanc
period.As discussed below und&mployment Contracts, Termination of Employment @hdnge in Control Arrangemeni@ginning ol
page 39, Mr. Soder forfeited his 2014 PSU awarcconnection with his retirement as Chief Executivefiger of the Company
priceline.com business.

Option Exercises and Stock Vested Table

The following table contains information about &t@ptions exercised by the named executive offiaedthe vesting of stock awai

held by the named executive officers in 2014.

1)
)

®3)
(4)
(®)
(6)
()

Option Exercises and Stock Vested

Option Awards Stock Awards
Number of Number of
Shares Acquired Value Realized on Shares Acquired Value Realized on
on Exercise Exercise on Vesting Vesting
Name Gl ) #) (%)
Darren Huston — — 5,62t ©® 6,597,901
Daniel J. Finnegan — — 6,19¢ @ 8,478,11
Glenn D. Fogel — — 6,19¢ ©® 8,478,11
Peter J. Millones — — 6,19¢ © 8,478,11
Chris Soder — — 6,19¢ @ 8,478,11

This column represents the number of shares uridgrifock options exercis¢

This column reflects the difference between thegtere market value of the Company's common stoelch exercise and the per sl
exercise price of the options exercised, multipliaceach case, by the number of options exercised.

Mr. Huston acquired 5,625 shares with a per shanden price of $1,172.96 in November 2014 uponvibsting of RSU:
Mr. Finnegan acquired 6,196 shares with a per shar&et price of $1,368.32 in March 2014 upon testing of PSU:
Mr. Fogel acquired 6,196 shares with a per shamkeharice of $1,368.32 in March 2014 upon the ingsof PSUs

Mr. Millones acquired 6,196 shares with a per simaaeket price of $1,368.32 in March 2014 upon testing of PSU.
Mr. Soder acquired 6,196 shares with a per sharkanprice of $1,368.32 in March 2014 upon the ingsbf PSUs
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Employment Contracts, Termination of Employment and
Change in Control Arrangements

The Company and/or its subsidiaries have employragrdements with each of the named executive officéhe agreements are
varying duration and generally provide for minimamnual base salaries. In addition, most of theegents provide that each executive
be eligible to participate at a level commensuvéth his position in the Company's annual bonus land-term compensation plans gener
made available to the Company's senior executaed,to participate in all benefit plans and arrangets and fringe benefits and perqu
programs generally provided to comparable seniecetves of the Company. Provided below is a sumrafieach named executive offic
employment agreement followed by a summary of thetenml terms of any equity instruments held byhsexecutive outstanding
December 31, 2014 that provide for acceleratednge$br similar provisions) upon a change in cohtrotermination.

Mr. Huston

Effective, January 1, 2014, Mr. Huston became tloen@any's President and Chief Executive Officer arad appointed to tl
Company's Board of Directors. He also continueseive as Booking.com's Chief Executive Officer. lovember 7, 2013, Mr. Huston, -
Company and Booking.com entered into an amendedemstated employment agreement effective Janua&2914 (the "Amended and Reste
Employment Agreement") in connection with his appoient as the Company's President and Chief Exec@tfficer and as a member of
Company's Board of Directors. On March 5, 2015, Muston, the Company and Booking.com entered intfec@nd amended and rest:
employment agreement effective January 1, 2015"@eeond Amended and Restated Employment Agreenédrte Amended and Resta
Employment Agreement was in effect on December28l,4 and governed any severance and/or changeninot@rrangement with V
Huston on that date.

Amended and Restated Employment Agree

The Amended and Restated Employment Agreement atidhave a fixed term and was terminable at willeityher party upon dt
observance of the statutory notice period in ththBigands, which is currently one month for an esgpient relationship of less than five ye
The agreement automatically would have terminafgshuMr. Huston reaching the pensionable age undepalicable pension agreemen
under the General Old Age Pensions Act in the N&thds (which is generally age 65).

Termination without "Cause" or for "Good Reasonlh the event of a termination of Mr. Huston's éogment without "Cause" (.
defined in the agreement) or by Mr. Huston for "@d®eason" (as defined in the agreement), Mr. Hustould have been entitled to rece
among other things, in addition to his compensaticorued through the date of his termination of legrpent, the following severan
compensation and benefits:

(1) two times his base salary and target bonws)yf paid over a 12-month period following his teration of employment;
(2) if a bonus plan is in place, a pro-rata taegetual bonus for the year in which terminationmpéyment occurs;

(3) continuation for twentyeur months following termination of employmentgroup health, life and disability insurance berseét
if Mr. Huston were an employee of Booking.com;

(4) if Mr. Huston is resident in the Netherlandsha time of termination, the cost of reasonablecation expenses to North America;

(5) a prorata portion of the PSU award granted in March 28b2Id immediately vest, but only to the extenttttigs would result in
greater number of shares of Company common stostingethan would otherwise apply under the existargns of the equity grant; and

(6) a prorata portion of any future PSU or other restricstack (including RSU) award granted after Januargl4 would ves
provided that with respect to any such PSU awdrd,prorata portion shall be determined based on any egigeé performance multipli
under the applicable award agreement as of théisasi quarter for which the Company's financesults have been publicly reported.

If Mr. Huston's employment had been terminated eitH'Cause” or by Mr. Huston for "Good Reason" omihin three years aft

the consummation of a "Change in Control" (as a@gfiin the agreement), instead of the above severeompensation and benefits,
Huston would have been entitled to the followingesance compensation and benefits:

39




(1) three times the sum of his base salary an@tdngnus, if any, for the year in which such teration occurs, payable in a lump st
(2) if a bonus plan is in place, a pro-rata taegetual bonus for the year in which terminationmpéyment occurs;

(3) continuation for up to thirtgix months following termination of employment abgp health, life and disability insurance ben
as if Mr. Huston were an employee;

(4) if Mr. Huston is resident in the Netherlands$ha time of termination, the cost of reasonablecation expenses to North America;

(5) a prorata portion of the PSU award granted in March 28d2Id immediately vest, but only to the extentt tthés would result i
a greater number of shares of Company common ststing than would otherwise apply under the existerms of the equity grant; and

(6) a prorata portion of any future PSU or other restricstack (including RSU) award granted after Januargl4 would ves
provided that with respect to any such PSU awdrd,profata portion shall be determined based on any egigeé performance multipli
under the applicable award agreement as of théisasi quarter for which the Company's financesults have been publicly reported.

Because the Amended and Restated Employment Agréewas governed by Dutch law so long as Mr. Hugtesided in th
Netherlands, and under Dutch law a court has disoréo award severance to an employee dependinpeffacts and circumstances of
termination of the employee (e.g., the reasonHertérmination), if a court had awarded Mr. Husiog compensation upon his termination,
amount of such award would have been deducted theramounts described above.

Termination as the Result of Deathn the event of a termination of Mr. Huston'spdmyment as the result of his death, Mr. Hus!
heirs would have been entitled to receive, amothgrothings, in addition to his compensation accrtiedugh the date of termination
employment, if a bonus plan is in place, a @ta target annual bonus for the year in which ieation of employment occurs, continuation
twelve months following his death of group heatiburance benefits for his dependents as if he aermployee of the Company, and, if
Huston resided in the Netherlands at the time ®fe&th, the cost of reasonable relocation expdaségs immediate family to North Americ

lliness or Other Incapacity to WorkHad Mr. Huston become unable to perform work wudiness or other medical incapacity wl
residing in the Netherlands, Mr. Huston would hheen entitled to continued payment of 100% of histmecent gross base salary for the
six months of illness or incapacity, commencing tba first day of illness or incapacity, 85% for teecond sixth months of illness
incapacity, and 70% for the second year of illr@smcapacity. Such payments would have been estlby financial benefits that Mr. Hus
may receive under any contractual or statutoryrenste and any other income earned by Mr. Huston.

Other. The Amended and Restated Employment Agreementdasleertain confidentiality, non-competition, ar@hisolicitatior
provisions. In addition, subject to certain limibeis, if severance remuneration payable under theerdled and Restated Employn
Agreement had constituted a "parachute paymentémuBection 280G of the Internal Revenue Code, thegany would have reduced
amount of such payment to the extent necessatyatmo portion of the payment, so reduced, woultbtitute an excess parachute payme
such reduction would result in an increase in tgr@gate payments and benefits to be provided tdHdston determined on an after tax bi
Mr. Huston also entered into a separate non-cotigretand norsolicitation agreement with the Company in Februi20¢3 pursuant to whi
Mr. Huston is subject to one-year non-competitioid amonsolicitation obligations following Mr. Huston's temation of employment wi
Booking.com.

Second Amended and Restated Employment Agreement

The Amended and Restated Employment Agreement wesh@ed pursuant to the Second Amended and Redtmtgdbymen
Agreement to, among other things, (i) increase Mrston's annual base salary, effective Januar®15,2Xrom $750,000 to $865,000 (pay:
in Euros so long as Mr. Huston is based in The &l&ihds and subject to annual foreign exchangeadjtestments); (ii) reimburse Mr. Hus
for car service expenses incurred while attendintpé business and affairs of the Company, in aouamnot to exceed 75,000 Euros per )
(iii) eliminate certain benefits related to reimbaiment of certain personal and family airfare castsfamily education expense reimbursen
and (iv) reflect the change in the Company's nam#&prril 2014 and make other changes to reflecipesage of time since the execution o
Amended and Restated Employment Agreement. Excepteacribed above, the terms of the Second AmeadddRestated Employm:
Agreement are substantially the same as thoseedkitiiended and Restated Employment Agreement.
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The Second Amended and Restated Employment Agrdetnes not have a fixed term and is terminableititoy either party upo
due observance of the statutory notice period énNbtherlands, which is currently one month forearployment relationship of less than -
years. The agreement automatically terminates WioHuston reaching the pensionable age under alicaple pension agreement or ur
the General Old Age Pensions Act in the Netherlgndisch is generally age 65).

Termination without "Cause" or for "Good Reasonlh the event of a termination of Mr. Huston's émgment without "Cause" (.
defined in the agreement) or by Mr. Huston for "@d®eason” (as defined in the agreement), Mr. Hustitinbe entitled to receive, amo
other things, in addition to his compensation aedrthrough the date of his termination of employintire following severance compensa
and benefits:

(1) two times his base salary and target bonws)\if paid over a 12-month period following his teration of employment;
(2) if a bonus plan is in place, a pro-rata taegetual bonus for the year in which terminationmpéyment occurs;

(3) continuation for twentyeur months following termination of employmentgroup health, life and disability insurance berseé
if Mr. Huston were an employee of Booking.com;

(4) if Mr. Huston is resident in the Netherlanddha time of termination, the cost of reasonablecagion expenses to North Ameri
and

(5) a prorata portion of any PSU or other restricted stanklgding RSU) award granted after January 1, 20illdvest, provided th¢
with respect to any such PSU award, the nate- portion shall be determined based on any ek performance multiplier under
applicable award agreement as of the last fiscattqufor which the Company's financial resultsénbeen publicly reported.

If Mr. Huston's employment is terminated withoutal@Ge" or by Mr. Huston for "Good Reason" on or imitthree years after t
consummation of a "Change in Control" (as definethie agreement), instead of the above severampartsation and benefits, Mr. Hus
will be entitled to the following severance compeitn and benefits:

(1) three times the sum of his base salary an@témmnus, if any, for the year in which such teration occurs, payable in a lump st
(2) if a bonus plan is in place, a pro-rata taegetual bonus for the year in which terminationmpéyment occurs;

(3) continuation for up to thirtgix months following termination of employment abgp health, life and disability insurance ben
as if Mr. Huston were an employee;

(4) if Mr. Huston is resident in the Netherlanddha time of termination, the cost of reasonablecagion expenses to North Ameri
and

(5) a prorata portion of any PSU or other restricted stanklgding RSU) award granted after January 1, 20illdvest, provided th¢
with respect to any such PSU award, the nate- portion shall be determined based on any ek performance multiplier under
applicable award agreement as of the last fiscattqufor which the Company's financial resultsénbeen publicly reported.

Because Mr. Huston's employment agreement is gedeloy Dutch law so long as Mr. Huston resides enNetherlands, and unt
Dutch law a court has discretion to award severames employee depending on the facts and ciramss of the termination of the empla
(e.g., the reason for the termination), if a cawards Mr. Huston any compensation upon his terigimathen the amount of such award ¢
be deducted from the amounts described above.

Termination as the Result of Deathn the event of a termination of Mr. Huston'spdoyment as the result of his death, Mr. Hus!
heirs will be entitled to receive, among other ¢fsinin addition to his compensation accrued thrahghdate of termination of employment,
bonus plan is in place, a prata target annual bonus for the year in which ieation of employment occurs, continuation for tweemonth
following his death of group health insurance basdbr his dependents as if he were an employgbeofCompany, and, if Mr. Huston resi
in the Netherlands at the time of his death, thet obreasonable relocation expenses for his imatedamily to North America.
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lliness or Other Incapacity to Work Should Mr. Huston become unable to perform wduik to illness or other medical incapa
while residing in the Netherlands, Mr. Huston viai#l entitled to continued payment of 100% of his tmesent gross base salary for the firs
months of illness or incapacity, commencing onfttst day of illness or incapacity, 85% for the @ed sixth months of illness or incapac
and 70% for the second year of illness or incapac8uch payments will be reduced by financial ffighé¢hat Mr. Huston may receive un
any contractual or statutory insurance and anyratiteme earned by Mr. Huston.

Other. The employment agreement with Mr. Huston includestain confidentiality, non-competition, and nsalicitatior
provisions. In addition, subject to certain limiteis, if severance remuneration payable under rif@@/ment agreement is held to constitt
"parachute payment" under Section 280G of the maleRevenue Code, the Company will reduce the amolusuch payment to the ext
necessary so that no portion of the payment, secext] would constitute a "parachute payment" ihs@cluction would result in an increas
the aggregate payments and benefits to be providbti. Huston determined on an after tax basis. Mrston also entered into a separate no
competition and non-solicitation agreement with @@mpany in November 2013 pursuant to which Mr.tbluds subject to one-year non-
competition and non-solicitation obligations follimg Mr. Huston's termination of employment with iempany.

Equity Instrument

PSUs. The PSUs granted to Mr. Huston in March 2014, 2@h8 2012, respectively, provide for acceleratedtingsupon
termination of service without "Cause," a termioatiof service for "Good Reason,” or a terminatidnservice as the result of death
"Disability". The number of shares to be delivetedMr. Huston would depend on the termination éygarmination without cause/go
reason/death/disability) and when it occurred.

» Upon a termination of service without "Cause,” f@ood Reason," or as the result of death or "Dlggbithat does not occi
coincident with or following a "Change in Controtie PSU performance multiplier would be appliegtprofata portion (based
the number of full months that had elapsed sinoeidy 1, 2014, January 1, 2013 or January 1, 284 2pplicable, as of the date
his termination of service) of Mr. Huston's "tatgeSU grant and could range from 0 to 2x, dependimghe Company's performa
through the most recently completed fiscal quarter.

» If a"Change in Control" occurs prior to Januar®Q17, January 1, 2016 or January 1, 2015, ascafytdi, and Mr. Huston's servict
terminated without "Cause," for "Good Reason," sraaresult of death or "Disability" coincident with at any time following tt
effective date of the "Change in Control," the RStformance multiplier would be applied to a pabta portion (based on the num
of full months that had elapsed since January 1420anuary 1, 2013 or January 1, 2012, as appdicab of the effective date of
"Change in Control") of Mr. Huston's "target" PSlthgt; the performance multiplier could range fronto02x, depending on t
Company's performance through the most recentlypbeted fiscal quarter; and Mr. Huston would alsoceree a prarata portion ¢
Mr. Huston's "target" PSU grant (based on the nunafdull months that had elapsed since the eféectiate of the "Change
Control" as of the date of his termination).

» If a"Change in Control" occurs on or after Janubr017, January 1, 2016 or January 1, 2015, gigcaple, and Mr. Huston's serv
is terminated without "Cause," for "Good Reasom, 4 a result of death or "Disability" coincidenitiwor at any time following tt
effective date of the "Change in Control," the P@&¥formance multiplier would be applied to Mr. Husts “target” PSU grant a
could range from 0 to 2x, depending on the Comsapgtformance through the 12th fiscal quarter cetepl since January 1, 20
January 1, 2013 or January 1, 2012, as applicable.

2013 Restricted Stock Unitfhe RSUs granted to Mr. Huston in November 201%igeofor accelerated vesting upon a termine
without "Cause," a termination for "Good Reasorr,'adermination as a result of death or "Disahility a termination without "Cause," {
"Good Reason," or as the result of death or "Dlggbbccurs prior to a "Change in Control," Mr. klon will receive a preoata portion of th
RSUs as of the date of termination.
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Mr. Finnegan
Employment Agreeme
Termination without "Cause" or for "Good Reasonlh the event of a termination of Mr. Finnegamspéboyment by the Compa
without "Cause" (as defined in the agreement with Mnnegan) or by Mr. Finnegan for "Good Reas@s' defined in the agreement),
Finnegan will be entitled to receive, among othgnds, in addition to his compensation accrued ughothe date of his termination
employment, the following severance compensati@htamefits:
(1) one times his base salary anget bonus, if any, paid over a 12-month perididfong his termination of employment;

(2) if a bonus plan is in placera-rata target annual bonus for the year in wkéchination of employment occurs; and

(3) continuation for one year feliag termination of employment of group healthe ldnd disability insurance benefits as if he
an employee of the Company.

Other. Mr. Finnegan entered into a separate non-conmeténd norsolicitation agreement with the Company in Febru2@y:
pursuant to which Mr. Finnegan is subject to onarye®n-competition and naselicitation obligations following Mr. Finnegansrinination o
employment with the Company.

Equity Instrument

PSUs. The PSUs granted to Mr. Finnegan in March 2004,32and 2012, respectively, would be treated insdrae fashion as t
PSUs held by Mr. Huston described above under Mdiston - Equity Instruments.”

Mr. Fogel
Employment Agreeme
Termination without "Cause" or for "Good Reasonl# the event of a termination of Mr. Fogel's eayphent by the Company withc
"Cause" (as defined in the agreement with Mr. Fpogelby Mr. Fogel for "Good Reason" (as definedhe agreement), Mr. Fogel will
entitled to receive, among other things, in additio his compensation accrued through the datésdEhmination of employment, the followi
severance compensation and benefits:
(1) one and a half times his badarg and target bonus, if any, paid over aridhth period following his termination of employntg

(2) if a bonus plan is in placera-rata target annual bonus for the year in wkéchination of employment occurs; and

(3) continuation for one year feliag termination of employment of group healthe ldnd disability insurance benefits as if he
an employee of the Company.

Other. Mr. Fogel entered into a separate non-compet#imh nonsolicitation agreement with the Company in Febri0¢3 pursual
to which Mr. Fogel is subject to one-year non-cotitise and nonsolicitation obligations following Mr. Fogel's temmation of employmel
with the Company.

Equity Instrument
PSUs. The PSUs granted to Mr. Fogel in March 2014, 28i@ 2012, respectively, would be treated in theestashion as the PS

held by Mr. Huston described above under "Mr. Hast&quity Instruments.”
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Mr. Millones

On April 21, 2015, Mr. Millones' employment agrearheias amended and restated to remove the tax-gpose a change in control
described below. The amended and restated empldyagezement provides that, subject to certain itighs, if severance remuneration
payable under the employment agreement is heldristitute an excess parachute payment under S&8@@ of the Internal Revenue Code,
the Company will reduce the amount of such payrteettie extent necessary so that no portion of gyenent, so reduced, would constitute a
"parachute payment" if such reduction would resulin increase in the aggregate payments and ketefie provided to Mr. Millones
determined on an after tax basis. The below desmnipf Mr. Millones' employment agreement is aPeicember 31, 2014.

Employment Agreeme

Termination without "Cause" or for "Good ReasonlIh the event of a termination of Mr. Millones' plmyment by the Compa
without "Cause" (as defined in the agreement with Millones) or by Mr. Millones for "Good Reasordq defined in the agreement), then
Millones will be entitled to receive, among oth&ings, in addition to his compensation accrued ughothe date of his termination
employment, the following severance compensatiahtamefits:

(1) two times his base salary and target bonws)\if paid over a 12-month period following his teration of employment;
(2) if a bonus plan is in place, a pro-rata taegetual bonus for the year in which terminationmpéyment occurs; and

(3) continuation for one year following terminatiohemployment of group health, life and disabiiitygurance benefits as if he w
an employee of the Company.

Termination as a Result of Death or "Disabilityt' the event of a termination of Mr. Millones' eropient as a result of death
"Disability” (as defined in such agreement), Mr.llibties will be entitled to receive, among othengs, in addition to his compensation acc
through the date of termination of employment, fifilowing severance compensation and benefits:

(1) if a bonus plan is in place, a pro-rata taegetual bonus for the year in which terminationmpéyment occurs;

(2) in the event of termination as a result of Heabntinuation for one year following terminatioh employment of group hea
insurance benefits for Mr. Millones' dependent# s were an employee of the Company; and

(3) in the event of termination as a result of 'dhidity," continuation for one year following termdtion of employment of groi
health, life and disability insurance benefitsifdse were an employee of the Company.

Other. Subject to certain limitations, if severance raeenation payable under the agreement with Mr. Mo is held to constitute
"excess parachute payment" under Section 280Geofntiernal Revenue Code and such executive becbaids for any excise tax impos
under Section 4999 of the Internal Revenue CodeCibmpany will make an additional cash gropspayment to Mr. Millones in an amo
such that Mr. Millones will be in the same aftax economic position as if such excise tax wereimposed. Mr. Millones entered intc
separate non-competition and non-solicitation agerg with the Company in February 2013 pursuanttich Mr. Millones is subject to one-
year no-competition and non-solicitation obligations fallmg Mr. Millones' termination of employment withe Company.

Equity Instrument

PSUs. The PSUs granted to Mr. Millones in March 2014arvh 2013 and March 2012, respectively, would batéd in the sar
fashion as the PSUs held by Mr. Huston describesdabnder "Mr. Huston - Equity Instruments.”

Mr. Soder

In connection with Mr. Soder's appointment as Ghair of the Company's priceline.com business, éffeépril 1, 2015, on March .
2015, the Company's priceline.com LLC subsidiantgead into a transition agreement with Mr. Sodére Transition agreement provides,
among other things, that, effective April 1, 2008, Soder (a) will cease to be the Chief Execu@fécer of the Company's priceline.com
business; (b) will continue to receive his curremtual salary until April 30, 2015 and will receiae annual salary of $50,000 thereafter; (c)
will be eligible for a target bonus in 2015; (d)iveiontinue to vest in his 2013 PSU award in acaaa® with its terms except that he will ves
full in such award if he is terminated without "Gali prior to March 5, 2016 and that the concepGafod Reason" no longer applies to such
equity award; (e) has
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forfeited all other outstanding equity awards poergly granted by the Company and not vested asan€ivi4, 2015; and (f) is no longer entit
to any severance payments upon termination ofrh@@yment for any reason. Mr. Soder's employmergexgent (rather than the transition
agreement) was in effect on December 31, 2014 audrged any severance and/or change in contraigeraent with Mr. Soder on that date.
Effective April 1, 2015, Mr. Soder is no longer executive officer of the Company.

Employment Agreeme

Termination without "Cause" or for "Good Reasonlfi the event of a termination of Mr. Soder's esyptent by the Company withc
"Cause" (as defined in the agreement with Mr. Spdeby Mr. Soder for "Good Reason" (as definethim agreement), then Mr. Soder wc
have been entitled to receive, among other thimgaddition to his compensation accrued throughdidwe of his termination of employme
the following severance compensation and benefits:

(1) two times his base salary and target bonws)\if paid over a 12-month period following his teration of employment;
(2) if a bonus plan is in place, a pro-rata taegetual bonus for the year in which terminationmpéyment occurs; and

(3) continuation for one year following terminatiohemployment of group health, life and disabiiitygurance benefits as if he w
an employee of the Company; provided that if swimination is after a "Change of Control" (as thert is defined in such agreement)
period of benefit continuation will be twenty-fooronths.

Termination as a Result of Death or "Disabilityti' the event of a termination of Mr. Soder's empient as a result of death
"Disability" (as defined in such agreement), Mrd8owould have been entitled to receive, amongrdttiegs, in addition to his compensat
accrued through the date of termination of emplaytthe following severance compensation and benefi

(1) if a bonus plan is in place, a pro-rata taegetual bonus for the year in which terminationmpé&yment occurs;

(2) in the event of termination as a result of Heabntinuation for one year following terminatioh employment of group hea
insurance benefits for Mr. Soder's dependentslas were an employee of the Company; and

(3) in the event of termination as a result of 'dhidity," continuation for one year following termdtion of employment of groi
health, life and disability insurance benefitsifdse were an employee of the Company.

Other. Subject to certain limitations, if severance reeration payable under the agreement with Mr. Shderconstituted an "exc
parachute payment" under Section 280G of the latéRevenue Code and Mr. Soder had become becoble fisr any excise tax impos
under Section 4999 of the Internal Revenue Code,bmpany would have made an additional cash gnessayment to Mr. Soder in
amount such that Mr. Soder would have been in géingesaftertax economic position as if such excise tax werteimposed. Mr. Soder entel
into a separate non-competition and moficitation agreement with the Company in Febru2®§3 pursuant to which Mr. Soder is subje:
one-year non-competition and non-solicitation oddiigns following Mr. Soder's termination of emplogm with the Company.

Equity Instrument

PSUs. As of December 31, 2014, the PSUs granted tofSdder in March 2014, March 2013 and March 201heetvely, would
have been treated in the same fashion as the PStJdyMr. Huston described above under "Mr. Hust&guity Instruments." Except as
described above in relation to the transition agee@, Mr. Soder's March 2013 PSUs would be tremt¢ite same fashion as the PSUs held by
Mr. Huston described above under "Mr. Huston - Bglristruments" and, pursuant to his transitioreagrent described above, Mr. Soder has
forfeited his March 2014 PSU award. Mr. Soder's®a2012 PSU award vested and the resulting shaesdistributed in March 2015.
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Potential Payments Upon a Change in Control and/ofermination

The following tables estimate the payments requiodoe made to each named executive officer in ection with (a) a termination
his employment upon specified events or (b) a changontrol assuming a $1,140.21 per share pdcehe Company's common stock |
closing market price on December 31, 2014). Thewantsoshown also assume that the termination orgghancontrol was effective Decem
31, 2014, and thus include amounts earned througih ttme and are estimates of the amounts whicHduoel paid out to the named execu
officers. Therefore, amounts shown do not refléart,instance, any changes to base salaries or hangsts effective in 2015, changes in
cost of health benefit plans, equity grants mad2amh5 or equity that vested subsequent to Dece®beP014. In addition, amounts shc
reflect incremental amounts due to the named eiecofficer upon the specified event, and do nalude amounts that were vested a
December 31, 2014. The actual amounts paid cantentetermined at the time of the termination efthmed executive officer's employn
or a change in control. The terms "Cause," "Goodsgr," and "Disability" have the meanings in thaiidual employment agreements
equity instruments described above. In the evenvadfintary resignation or retirement where the pe's last date of employment v
December 31, 2014, the named executive officer dvouly receive his accrued but unpaid salary thinatng termination date of employme
Mr. Soder transitioned from Chief Executive Offiadrthe Company's priceline.com business to Chairpfathat business, effective April
2015, and as a result is no longer eligible for seyerance payments (other than the potential eratet! vesting of his 2013 PSU award if t
terminated without "Cause" prior to March 5, 20143.described above, Mr. Millones' employment agreet was amended and restated .
April 21, 2015 to eliminate his tax gross-up benhdfi connection with a change in control. Semployment Contracts, Termination
Employment and Change in Control Arrangemiabove for more information.

Mr. Huston
Termination Termination for Termination without
without "Good "Cause" or for
"Cause" (non- Reason" (non- "Good No Termination Death
Executive Benefits and Change in Change in Reason" (Change in (Change in or
Payments Upon Separation or Control) Control) Control) Control) Disability
Change in Control @ 6 (%) (%) (%) (%)

Severance:

Base Salary and

Target Bonus 5,250,001 5,250,001 7,875,001 — —

Pro Rated Bonus 1,875,00i 1,875,00! 1,875,00! — 1,875,001
Equity and Benefits:

Performance

Share Units 30,572,02 30,572,02 30,572,02 — 30,572,02

Restricted Stock Units 2,253,05 2,253,05! 2,253,05! — 2,253,05!

Stock Options — — — — —

Health & Welfareé? 55,34¢ 55,34¢ 83,02: — 27,67¢

Tax Gross-Up — — — — —

Relocation 243,10( 243,10( 243,10( — 243,10(
Total: 40,248,52 40,248,52 42,901,19 — 34,970,85

(1) Mr. Huston's compensation is translated into U.8lldbs using an exchange rate of 1.3753 U.S. Doliarl Euro, which is the sa
exchange rate used pursuant to his employment ragregeto calculate any Euro-denominated paymentkiofU.S.denominate
annual salary.

(2) Benefit amounts are based on 2014 annual premiwiashy the Company for (a) medical, dental andovistoverage, (b) term i
insurance and (c) long-term disability insurance.
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Mr. Finnegan

Termination Termination for Termination without
without "Good "Cause" or for
"Cause" (non- Reason" (non- "Good No Termination Death
Executive Benefits and Change in Change in Reason" (Change in (Change in or
Payments Upon Separation or Control) Control) Control) Control) Disability
Change in Control ($) $) $) %) %)
Severance:
Base Salary and
Target Bonus 976,50( 976,50( 976,50( — —
Pro Rated Bonus 661,50( 661,50( 661,50( — —
Equity and Benefits:
Performance
Share Units 16,883,47 16,883,47 16,883,47 — 16,883,47
Restricted Stock Units — — — — —
Stock Options — — — — —
Health & Welfare® 18,60¢ 18,60¢ 18,60¢ — —
Tax Gross-Up — — — — —
Total: 18,540,08 18,540,08 18,540,08 — 16,883,47

(1) Benefit amounts are based on 2014 annual premiwashy
insurance and (c) long-term disability insurance.

the Company for (a) medical, dental

andovisioverage, (b) term li

Mr. Fogel
Termination Termination for Termination without
without "Good "Cause" or for
"Cause" (non- Reason" (non- "Good No Termination Death
Executive Benefits and Change in Change in Reason" (Change in (Change in or
Payments Upon Separation or Control) Control) Control) Control) Disability
Change in Control ($) $) $) %) %)
Severance:
Base Salary and
Target Bonus 1,212,75 1,212,75! 1,212,75! — —
Pro Rated Bonus 598,50( 598,50( 598,50( — —
Equity and Benefits:
Performance
Share Units 17,765,99 17,765,99 17,765,99 — 17,765,99
Restricted Stock Units — — — — —
Stock Options — — — — —
Health & Welfare® 18,60¢ 18,60¢ 37,21¢ — —
Tax Gross-Up — — — — —
Total: 19,595,85 19,595,85 19,614,46 — 17,765,99

(1) Benefit amounts are based on 2014 annual premiwiashy the Company for (a) medical, dental andovistoverage, (b) term i
insurance and (c) long-term disability insurance.
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Mr. Millones

Termination Termination for Termination without
without "Good "Cause" or for
"Cause" (non- Reason" (non- "Good No Termination Death
Executive Benefits and Change in Change in Reason" (Change in (Change in or
Payments Upon Separation Control) Control) Control) Control) Disability
or Change in Control (%) [6) 6) (%) (%)
Severance:
Base Salary and
Target Bonus 1,914,001 1,914,001 1,914,001 — —
Pro Rated Bonus 627,00( 627,00( 627,00( — 627,00(
Equity and Benefits:
Performance
Share Units 17,765,99 17,765,99 17,765,99 — 17,765,99
Restricted Stock Units — — — — —
Stock Options — — — — —
Health & Welfare® 18,62¢ 18,62¢ 37,25¢ — 18,62¢
Tax Gross-Up — — 8,152,60. @ — —
Total: 20,325,62 20,325,62 28,496,85 — 18,411,62

(1) Benefit amounts are based on 2014 annual premiwiashy the Company for (a) medical, dental andovistoverage, (b) term i
insurance and (c) long-term disability insurance.

(2) As described above undemployment Contracts, Termination of Employment @hédnge in Control Arrangementss of April 21
2015 Mr. Millones is no longer eligible for a tasogs-up in connection with a change in control.

Mr. Soder
Termination Termination for Termination without
without "Good "Cause" or for
"Cause" (non- Reason" (non- "Good No Termination Death
Executive Benefits and Change in Change in Reason" (Change in (Change in or
Payments Upon Separation Control) Control) Control) Control) Disability
or Change in Control %) 6 6) (%) (%)
Severance:
Base Salary and
Target Bonus 2,088,001 2,088,001 2,088,00: — —
Pro Rated Bonus 684,00( 684,00( 684,00( — 684,00(
Equity and Benefits:
Performance
Share Units 18,019,79 18,019,79 18,019,79 — 18,019,79
Restricted Stock Units — — — — —
Stock Options — — — — —
Health & Welfare® 18,66° 18,66 37,33¢ — —
Tax Gross-Up — — 8,465,69 @ _ _
Total: 20,810,46 20,810,46 29,294,83 — 18,703,79

(1) Benefit amounts are based on 2014 annual premiwiashy the Company for (a) medical, dental andovistoverage, (b) term i
insurance and (c) long-term disability insurance.

(2) As described above undemployment Contracts, Termination of Employment @hdnge in Control Arrangementsas of April 1
2015 Mr. Soder is no longer eligible for a tax grap in connection with a change in control.

Note to the Potential Payments Upon a Change intit@bmmnd/or Termination Tables AboveUnder applicable SEC rules,
Company is required to estimate the potential pays® each of the named executive officers upmmitation or change in control assumr
the event occurred on December 31, 2014, the gsbtithe Company's most recentlgmpleted fiscal year. However, the payments toeat
executive officers could differ, in some instanoeaterially, if the triggering event were to occurar after January 1, 2015.
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Equity Compensation Plan Information

The Company has one primary equity compensatiom pfee 1999 Omnibus Plan, as amended (the "Plém'gddition, in connectic
with the Company's acquisition of KAYAK Software @oration in May 2013, Buuteeq, Inc. in June 20&d &®penTable, Inc. in July 20:
the Company assumed equity plans of those acqaoagbanies (the "Acquired Company Plans"). The Camppaay continue to grant equ
awards under certain of the Acquired Company Plarsmployees of the applicable acquired company suitgject to certain limitations, otl
employees of the Company and its other subsidiafise Compensation Committee of the Board of Diexhas broad authority to, am«
other things, grant equity awards and determinetdhms, conditions and restrictions relating tosth@quity awards under the Plan anc
Acquired Company Plans.

The table below presents information as of DecerBheR014 regarding the Plan and the Assumed Coyriplams:

Number of securities
remaining available for

Number of securities Weighted-average future issuance under
to be issued upon exercise price of equity compensation
exercise of outstanding outstanding plans (excluding securities
options, warrants and options, warrants reflected in the first
Plan Category rights @ and rights @ column) ©®

Equity Compensation plans approved by
security holders

1999 Omnibus Plan 1,22( $23.08 2,898,62

Equity Compensation plans not
approved by security holders

2005 KAYAK Plan @ 84,32: $307.18 —
2012 KAYAK Plan @ 8,79: $618.58 20,81:
Buuteeq Plan® 9,567 $128.44 19C
OpenTable Plan® 48,14 $531.45 238,80«
Total: 152,04t 3,158,43.

Q) Excludes an aggregate of 648,753 unvested RSUsrarebsted PSUs outstanding at December 31,
(2 The weightedrverage exercise price does not apply to PSUs bisR8cause there is no exercise price associatbdsuth award

) With respect to PSUs, this table assumes that @#@weémum number of shares underlying the PSUs wilidseied at the end of |
relevant performance periods. As of December 3142the actual number of shares to be issuedyif lzad not been determined :
will be determined based on the relevant perforraamiteria over the applicable performance periods.

4 The assumed KAYAK plans include the KAYAK Softwaerporation 2012 Equity Incentive Plan (the "2012¥AK Plan™) and th
KAYAK Software Corporation 2005 Equity IncentiveaRl (the "2005 KAYAK Plan"). No further grants mag imade under the 20
KAYAK Plan, although the stock options shown in thble were outstanding as of December 31, 2014.

(5) The assumed Buuteeq plan is the Buuteeq, Inc. Aetbadd Restated 2010 Stock F

(6) The assumed OpenTable plan is the OpenTable, mendled and Restated 2009 Equity Incentive Award.

2014 Non-Employee Director Compensation and Benedit

Directors who are also employees of the Compangiveao additional compensation for serving onBbard of Directors.

Non-Employee Director Compensation Progrdm.consultation with Mercer, the Compensation Cotterls outside compensat
consultant, the Compensation Committee and thedloave approved the compensation program for theengployee members of the Boe
In 2014, noremployee directors received an annual cash retain$50,000 and an annual restricted stock unitrdweapresenting shares
common stock valued at approximately $250,000 endgite of grant (in 2014, this resulted in RSUseasgnting 187 shares of common s
being granted to each non-employee director). TBERvest
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on the day after the ongar anniversary of the date of grant; the vestihthe RSUs will accelerate upon a change in cowtfrthe Compan
or if the director's service on the Board terminats a result of the director's death or disability

In addition, members of the Audit Committee and rbera of the Compensation Committee receive aniaddit$15,000 annual ce
retainer for each such committee on which they eseand members of the Nominating and Corporate fBanmee Committee receive
additional $5,000 annual cash retainer. Further ctairperson of the Audit Committee receives afitaxhal cash retainer of $20,000, and
chairperson of the Compensation Committee and tiagrgerson of the Nominating and Corporate GovereaDommittee each receives
additional $10,000 annual cash retainer. Additiocainpensation, if any, for service on temporaryspecial Board committees will
determined from time to time by the Board or thenfpensation Committee if such committees are formed.

Mr. Guyette served as the Lead Independent Direictd?014. The Lead Independent Director receivesadditional annual ca
retainer of $25,000. Mr. Boyd served as ChairmatihefBoard in 2014. As Chairman of the Board, Msy&received an additional annual ¢
retainer of $25,000 and an additional annual m&stli stock unit award representing shares of constmek valued at approximately $110,
on the date of grant.

The Company reimburses nemployee directors for all travel and other expsriseurred in connection with attending Board
committee meetings.

The following table shows compensation earned duw2idil4 by all non-employee directors serving attémg during fiscal 2014.

Director Compensation

Fees Earned

or Paid in Stock Option All Other
Cash Awards Awards Compensation Total

Name @)@ ($) @ (%) (%) (%)

Tim Armstrong 65,000 250,251 — — 315,251
Howard W. Barker, Jr. 90,000 250,251 — — 340,251
Jeffery H. Boyd 75,000 359,987 — — 434,987
Jan L. Docter 50,000 250,251 — — 300,251
Jeffrey E. Epstein 80,000 250,251 — — 330,251
James M. Guyette 110,000 250,251 — — 360,251
Nancy B. Peretsman 52,083 250,251 — — 302,334
Thomas E. Rothman 55,000 250,251 — — 305,251
Craig W. Rydin 90,000 250,251 — — 340,251

(1) This column reports the amount of cash compensatoned in 2014 for Board and committee ser

(2) This column represents the aggregate grant datgdhie of RSUs computed in accordance with FASECA®pic 718. For addition
information, please refer to Notes 2 and 3 of tlhenBany's Consolidated Financial Statements foy#ae ended December 31, 2(
included in the Company's Annual Report on FornrK10These amounts reflect the Company's accoumbipgnse for these awat
and do not correspond to the actual value, if &mt, will be recognized by the non-employee direxto

(3) As of December 31, 2014, the Company's emmployee directors had the following outstandingitygawards

e Tim Armstrong: RSUs for 546 shares (which inclu888 vested shares the receipt of which has beanrddfby Mr. Armstron
for tax planning purposes);

e Howard W. Barker, Jr.: RSUs for 3,834 shares (wlncfudes 3,647 vested shares the receipt of wihishbeen deferred by I
Barker for tax planning purposes);

« Jeffery H. Boyd: RSUs for 269 shares and PSUs floaggregate "target" amount of 18,468 shares (wiviete granted to M
Boyd in connection with his service as the Commhief Executive Officer and which could resultup to two times th
number of shares being issued depending on Conpenfigrmance);

» Jan L. Docter: RSUs for 187 shal

» Jeffrey E. Epstein: RSUs for 3,834 shares (whidiuites 3,647 vested shares the receipt of whichbeas deferred by M
Epstein for tax planning purposes);

» James M. Guyette: RSUs for 187 she
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 Nancy B. Peretsman: RSUs for 1,050 shares (whicludies 863 vested shares the receipt of which kas lkeferred by M
Peretsman for tax planning purposes);

e« Tom Rothman: RSUs for 576 shares (which includés\&sted shares the receipt of which has beenrddfey Mr. Rothman fc
tax planning purposes); and

e Craig W. Rydin: RSUs for 1,050 shares (which inelsi®63 vested shares the receipt of which hasdeferred by Mr. Rydin fc
tax planning purposes).

In consultation with Mercer, the Compensation Cottari generally reviews the namployee director compensation program €
two years and, if it deems appropriate, makes retendations to the Board regarding adjustmentsdagotbgram. After its regular bienr
review at the end of 2014 and beginning of 2016, @mmpensation Committee recommended, and the Bgmmabved, changes to the non
employee director compensation program effectiveudey 1, 2015. These changes increased the addittmmual cash retainer receivec
members of the Nominating and Corporate Govern&wamittee to $10,000 and increased the annualatestrstock unit award from sha
of common stock valued at approximately $250,00¢herdate of grant to shares valued at approxim&@$0,000 on the date of grant.

Non-Employee Director Stock Ownership GuidelinBse Company's Stock Ownership Guidelines requiet gach noremploye:
director own shares of the Company's common stoaniamount equal to or exceeding the lesser 60%bares or shares valued at $350
Because the shares are fully vested and only dgliokthe shares has been deferred, the Compatgtk ®wnership Guidelines consii
vested stock-based equity awards that employee directors have properly elected to defeadcordance with the terms of their g
agreements and applicable law to be owned by ttextdr under and for the purposes of the Compabigsk Ownership Guidelines. T
Company believes that allowing deferred sharesetadunted for purposes of the Company's Stock GshipeiGuidelines has the additio
benefit of acting as a holding period restrictiereay deferred shares will not be delivered tadihector until 90 days after termination of hit
her Board service. Sesecurity Ownership of Certain Beneficial Owners dafldnagemenibn page 17 for more details regarding s
ownership by the Company's non-employee directns. following table sets for the number of sharesmed owned by each nemploye:
director for purposes of the Company's Stock OwriprGuidelines.

Number of Shares Required to be Owned Number of Shares
under the Company's Stock Ownership Deemed Owned as of Shares Valued Above

Name Guidelines — the Lesser of: March 31, 2015® $350,000 (Yes/Nof
Tim Armstrong 2,500 shares or shares valued at $350,000 546 Yes
Howard W. Barker, Jr. 2,500 shares or shares valued at $350,000 3,834 Yes
Jeffery H. Boyd 2,500 shares or shares valued at $350,000 143,157 Yes
Jan L. Docter 2,500 shares or shares valued at $350,000 6,082 Yes
Jeffrey E. Epstein 2,500 shares or shares valued at $350,000 9,338 Yes
James M. Guyette 2,500 shares or shares valued at $350,000 3,978 Yes
Charles H. Noski 2,500 shares or shares valued at $350,000 — No ®
Nancy B. Peretsman 2,500 shares or shares valued at $350,000 4,163 Yes
Thomas E. Rothman 2,500 shares or shares valued at $350,000 546 Yes
Craig W. Rydin 2,500 shares or shares valued at $350,000 1,050 Yes

(1) SeeSecurity Ownership of Certain Beneficial Owners dahagemenbdn page 17 for certain details relating to actt@dls ownershig
(2) Based on the closing share price of $1,164.15 orcivial, 201¢
(3) Mr. Noski joined the Board on March 1, 2015 andaassult, will be permitted to reach the ownerghijmelines over tim
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The closing price of the Company's common stockarnch 31, 2015 was $1,164.15 and therefore, asudtrall nonemployee directors (ott
than Mr. Noski) meet the holding requirements ef @ompany's Stock Ownership Guidelines for rarployee directors as of March 31, 2C

Compensation Committee Interlocks and Insider Partipation

As noted above, the Compensation Committee is ethyreomprised of four noemployee, independent directors: Messrs. Armst
Epstein, Guyette and Rydin. No member of the Corsgiion Committee is or was formerly an officer areanployee of the Company or |
any related person transaction required to be alied in which the Company was a participant dutiveglast fiscal year. In addition,
executive officer of the Company serves on the camsption committee or board of directors of a campé#or which any of th
Company's directors serves as an executive officer.

Certain Relationships and Related Transactions

Review and Approval or Ratification of Related Persn Transactions

The Audit Committee of the Board of Directors, mast to a written policy, reviews all relationshigaisd transactions in which 1
Company participates and in which any related petsas a direct or indirect material interest argl tlansaction involves or is expecte:
involve payments of $120,000 or more in the aggeegeer fiscal year. The Company's legal staff isnarily responsible for gatheri
information from the directors and executive offeceRelated person transactions are generallyifahin:

e questionnaires annually distributed to the Commadiyectors and executive office

« certifications submitted annually by the Comparggecutive officers and directors related to thempliance with the Compan
Code of Conduct; and

e communications made directly by the related petedhe General Couns

As required under SEC rules, transactions in witighCompany participates and in which any relatgqgn has a direct or indir
material interest and the amount involved excedd@®$H00 are disclosed in the Company's proxy setenin addition, the Audit Committ
reviews and approves or ratifies any related petsmmsaction that is required to be disclosed.him ¢ourse of its review and approva
ratification of a disclosable related party tranigas the Audit Committee will consider:

» the nature of the related person's interest iftrresactior

« the material terms of the transaction, includinghweut limitation, the amount and type of transau|

» the importance of the transaction to the relatadqe

» the importance of the transaction to the Comg

* whether the transaction would impair the judgméra director or executive officer to act in the tieserest of the Company; a
» any other matters the committee deems approf

Any member of the Audit Committee who is a relapstson with respect to a transaction under reviewy not participate in tt
deliberations or vote respecting approval or reiiion of the transaction; provided, however, thath director may be counted in determil
the presence of a quorum at a meeting that comssitther transaction. This process is included in @oenpany's Corporate Governa
Principles, which is available on the Company'pooate website ( www.pricelinegroup.cqrander the tab "For Investors."

52




PROPOSAL 2

Ratification of Selection of
Independent Registered Public Accounting Firm

The Audit Committee is directly responsible floe appointment, compensation, retention and alarsf the independent external audit 1
retained to audit the Company's financial stateméertie Audit Committee has selected Deloitte & TeutLP as the Company's indepent
registered public accounting firm for the fiscalayeending December 31, 2015. The Audit Committe@eisponsible for the audit 1
negotiations associated with the Company's reterdfdeloitte & Touche LLP. In order to assure d¢ouning auditor independence, the At
Committee periodically considers whether there khbe a regular rotation of the independent exieandit firm. Further, in conjunction wi
the mandated rotation of the audit firm's lead gegsent partner, the Audit Committee and its chasme are directly involved in the select
of Deloitte & Touche LLP's new lead engagement rart The Company is submitting the Audit Committegelection of independ:s
registered public accounting firm for ratificatiby the stockholders at the Annual Meeting. Delaftt&@ouche LLP has audited the Compa
financial statements since July 1997. The Compapeds that representatives of Deloitte & TouchePLWill be present at the Anni
Meeting, will have an opportunity to make a statetriethey wish and will be available to respondafpropriate questions.

The Company's By-aws do not require that the stockholders ratifg Helection of the Company's independent registprdadic
accounting firm. However, the Company is submittihg selection of Deloitte & Touche LLP to the $tioalders for ratification as a matter
good corporate governance. Although the Audit Cotteaiand the Board believe that the continued tieterof Deloitte & Touche LLP 1
serve as the Company's independent external auglitothe best interests of the Company and d@skstolders, if the stockholders do not re
the selection, the Audit Committee will reconsigérether or not to retain Deloitte & Touche LLP. Bviéthe selection is ratified, the Au
Committee, in its discretion, may change the appuoémt at any time during the year, if it determitiest such a change would be in the
interests of the Company and its stockholders.

With respect to Proposal 2, the ratification of #edection of Deloitte & Touche LLP to act as thentpany's independent audit
requires approval by a majority of the total numbgshares present and entitled to vote on theematfith respect to Proposal 2, abstent
will have the same effect as a vote against theemat

The Board of Directors recommends a vote FOR Propas$?2.
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Report of the Audit Committee of the Board of Diredors

The Audit Committee has the responsibility to, agother things, oversee and review the preparatidhe Company's consolida
financial statements, the Company's system of natecontrols and the qualifications, independenad performance of the Compar
independent registered public accounting firm. Phelit Committee has the sole authority and respmlitsi to select, evaluate and, wt
appropriate, replace the Company's independenstezgd public accounting firm. The specific dutesd responsibilities of the Au
Committee are described in the charter of the Au@éommittee, which is available on the Company's pomte websil
( www.pricelinegroup.com) under the tab "For Investors." The Board has rdeted that each member of the Audit Committee n
independent director based on The NASDAQ Stock EiggkKisting rules and that each member of the AGdimmittee also satisfies the SE
additional independence requirements for membeasidit committees. In addition, the Company's BadrDirectors has determined that €
of Howard W. Barker, Jr., Jeffrey E. Epstein andu@ds H. Noski is an "audit committee financial estp' as defined by SEC rules.

Management is responsible for the financial repgrtprocess, including the Company's system of alecontrols, and for ti
preparation of the Company's consolidated finamstalements in accordance with generally accepteduating principles. The independ
auditors are responsible for performing an indepehdudit of the Company's consolidated financiatesnents and internal control o
financial reporting in accordance with the auditstgndards of the Public Company Accounting Ovétsipard (United States) ("PCAOE
and to issue a report thereon. The Audit Commiteesponsibility is to oversee and review thesegsses. The Audit Committee is |
however, professionally engaged in the practicea@founting or auditing and does not provide anyegxpr other special assurance
professional opinion as to the sufficiency of inerand external audits, whether the Company'séils statements are complete and acc
and are in accordance with generally accepted aticmuprinciples or on the effectiveness of the @any's system of internal control.

The Audit Committee met eight times in 2014.
Review and Discussions with Management

The Audit Committee has reviewed and discussedCtirapany's audited financial statements for the pealed December 31, 2(
with the Company's management.

Review and Discussions with Independent Accountants

The Audit Committee has discussed with Deloitte 8uthe LLP, the Company's independent registereticpabcounting firm, th
matters required to be discussed by applicable PEatandards, which include, among other items, ematelated to the conduct of the a
of the Company's financial statements.

The Audit Committee has also received the writtestldsures and the letter from Deloitte & TouchePLtequired by PCAOB Ru
3526 ("Communication With Audit Committees Conceghindependence”) and has discussed with Deloitieodéche LLP its independer
with respect to the Company. In addition, the A@himmittee has considered whether Deloitte & Toudh®'s provision of noraudit service
is compatible with maintaining its independencee TAudit Committee's meetings include, whenever appate, executive sessions v
Deloitte & Touche LLP without the presence of thenfpany's management.

Conclusion

Based on the review and discussions referred teegtamd the Audit Committee's review of the repnésions of management and
report of the independent registered public acdogntirm, the Audit Committee recommended to theaBbthat the Company's audi
consolidated financial statements and managenes#&asssment of internal control over financial réporbe included in the Company's Anr
Report on Form 10-K for the fiscal year ended Ddoen31, 2014.

SUBMITTED BY THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

Howard W. Barker, Jr., Chairman

Jeffrey E. Epstein

Charles H. Noski*

Craig W. Rydin

* Mr. Noski joined the Audit Committee on March2Q15, and therefore did not participate in theeas, discussions and recommendatior
the Audit Committee discussed in this report.
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Auditor Independence

Deloitte & Touche LLP is the Company's independegfistered public accounting firm. The aggregatsfbilled for profession
services by Deloitte & Touche LLP, the member firofidDeloitte Touche Tohmatsu and their respectifiéiades (collectively, "Deloitte™) il
2014 and 2013 were as follows:

Audit Fees. The aggregate fees billed for professional sesvicendered by Deloitte for the audit of the Comyfsaconsolidate
financial statements included in Form 10-K, reviefsinancial statements included in Form @8-and audit of management's assessm
internal controls, for services related to debeoffgs, equity offerings and acquisitions, and dervices that are normally provided by
accountant in connection with statutory and reguiafilings or engagements, were approximately $bilion for the year ended December
2014 and approximately $3.4 million for the yeadeth December 31, 2013.

Audit Related FeesThe aggregate fees billed for assurance and relsgedces by Deloitte that are reasonably relatedht
performance of the audit or review of the Compafipancial statements and are not reported undeditAFees" above were approxima
$119,000 for the year ended December 31, 2014 ppbamately $137,000 for the year ended December2813. Audit related servic
included services for matters such as audits ofl@yap benefit plans and other domestic services.

Tax Fees The aggregate fees billed for professional sesviendered by Deloitte for tax compliance, taxi@hand tax plannir
were approximately $67,000 for the year ended Déeer81, 2014 and approximately $76,000 for the wrated December 31, 2013. °
related services included preparation and reviev@ofreturns and consultation related to tax sgiateand planning, compliance and state
local tax regulatory matters.

All Other Fees.The aggregate fees billed for other services rattlidny Deloitte were approximately $2,600 for theryende
December 31, 2014 and approximately $2,000 foryi@r ended December 31, 2013, and in each cade tela license for an onli
accounting research tool.

Pre-Approval Policies and Procedure3he Audit Committee has adopted policies and gulapes for pre-approving all audit and nor
audit work performed by Deloitte. All audit relatedrvices, tax services and other services mugtéapproved by the Audit Committee or
Chair of the Audit Committee. In accordance with tbompany's policy and applicable SEC rules andlagigns, the Audit Committee or
chairperson pre-approves services provided to timagany by Deloitte ("Auditor Services"). Papproval is detailed as to the particular sel
or category of services. If Auditor Services arguieed prior to a regularly scheduled Audit Comesttmeeting, the Audit Commiti
chairperson is authorized to approve such servipesjded that they are consistent with the Com{sapglicy and applicable SEC rules
regulations, and that the full Audit Committee éviged of such services at the next regularly saleeidAudit Committee meeting. Deloitte ¢
management periodically report to the Audit Comesittegarding the extent of the Auditor Servicesviplerd by Deloitte in accordance w
this preapproval, and the fees for the Auditor Servicedgpered to date. All audit related services, taw®es and other services descri
above were prepproved by the Audit Committee, which concludest tthe provision of such services by Deloitte wampatible with th
maintenance of that firm's independence in the gondf its auditing functions.
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PROPOSAL 3

Advisory Vote to Approve Executive Compensation

At the Company's 2014 annual meeting of stockhsl|d@8.7% of shares present and entitled to votéctwincludes abstentions |
not broker nonvotes) were voted in support of the Company's ekezgompensation program, which has remained aunbatly unchanged.
addition, at the 2011 annual meeting of stockhaldbee Company's stockholders supported an anreldéncy for this advisory vote. In li¢
of the voting results, and consistent with the Bisaprior recommendation to the Company's stockdis|dhe Board has determined that,
the next required stockholder vote on frequencyusdire advisory votes on the Company's executiv@pensation or until the Board
Directors determines that such vote will be conddcat a different frequency, the Company will seelkisory approval of its executi
compensation on an annual basis. This bimaling advisory vote is being provided as requipadsuant to Section 14A of the Exchange
and applicable SEC rules. Accordingly, the Boardsudbmitting this norbinding stockholder vote to approve the Companyscetive
compensation for 2014 as described in this proatestent (commonly referred to as "say-on-pay").

"RESOLVED, that the compensation paid to the Comgsamamed executive officers, as disclosed pursioatiem 402 of Regulatic
S-K, including the Compensation Discussion and gsial compensation tables and narrative discussibareby APPROVED."

This nonbinding advisory vote on executive compensation kgl considered approved by the affirmative voteaahajority of th
total number of shares present and entitled to gntéhe matter. With respect to Proposal 3, ahistentare considered present and entitle
vote on the matter and therefore have the sameteffevotes against the matter, and brokervuatas are not considered entitled to vote ol
matter and therefore have no effect on the outcoitiee vote. Although this vote is ndrirding, the Board and the Compensation Comm
which is comprised of independent directors, expectake into account the outcome of the vote wkensidering future executi
compensation decisions.

As described in detail undé€Compensation Discussion and Analysts&e Company's compensation program is designedtract
motivate and retain highly talented individualsaitlevels of the global organization and incergévidecision making and management fi
that is designed to enhance long-term stockholdérev The Company believes that its compensatiogram, with its balance of shadmr
incentives (including performance based cash bawexrds) and longerm incentives (including performance based eqgavtsards that ve
after three years), and share ownership guideliesgrd sustained performance that is aligned withgterm stockholder interes
Stockholders are encouraged to read Gmanpensation Discussion and Analysithe accompanying compensation tables, and thaer
narrative disclosure included in this proxy statatne

The Board of Directors recommends that you vote FORhe approval, on an advisory basis, of the compeason paid to the

Company's named executive officers, as disclosedrguant to Item 402 of Regulation K, including the Compensation Discussion ar
Analysis, compensation tables and narrative discuss.
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PROPOSAL 4

Stockholder Proposal Concerning Stockholder Actiorby Written Consent

Mr. John Chevedden, 2215 Nelson Avenue, No. 205loR#o Beach, California 90278, owner of not leemti0 shares of t
Company’s common stock, has given notice that tends to present the following proposal at the Admeeting:

Proposal 4 - Right to Act by Written Consent

Resolved, Shareholders request that our boardreftdrs undertake such steps as may be necesspeynbit written consent by shareholc
entitled to cast the minimum number of votes thatild be necessary to authorize the action at aingeat which all shareholders entitlec
vote thereorwere present and voting. This written consent ibdgaconsistent with applicable law and consisteittt giving shareholders t
fullest power to act by written consent consistsith applicable law. This includes shareholderigbto initiate any topic for written conse
consistent with applicable law.

The shareholdersf Wet Seal (WTSLA) successfully used written canige replace certain underperforming director2@i2. This propos
topic also won majority shareholder support at l&amcompanies in a single year. This included &{%bport at both Allstate and Spr
Hundreds of major companies enable shareholdeyrabyi written consent.

Taking action by written conseit lieu of a meeting is a means shareholders cantwsaise important matters outside the normaual
meeting cycle. A study by Harvard professor Paum@ers supports the concept that shareholdeemigawering governance featu
including restrictions on shareholder ability td bg written consent, are significantly relatedeéduced shareholder value.

A shareholder right to act by written consent amdall a special meeting are 2 complimentary waysring an important matter to the atten
of both management and shareholders outside theahmeeting cycle.

A shareholder right to act by writtetonsent is one method to equalize our limited miowis for shareholders to call a special mee
Delaware law allows 10% of shareholders to capecl meeting. However it takes 25% of Pricelihareholders to call a special meeting.

Please vote to protect shareholder value:

Right to Act by Written Consent - Proposal 4
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Board of Directors Statement in Opposition to Propsal 4.
The Board of Directors Recommends a Vote AGAINST tis Proposal 4.

First in 2011 and then again in 2012 and 2014,piwgonent submitted substantially similar proposhkst were rejected by t
Company'’s stockholders. In all three cases Bloard of Directors carefully considered the prop®sad whether any actual or perce
benefits of permitting stockholder action by writteonsent in lieu of a meeting outweighed the Sicgnit dangers and potentially seri
negative consequences to both the Company antbidkhelders associated with stockholder action bigten consent. In each case, the Bi
of Directors recommended stockholders vote agaiesiproposal and our stockholders agreed. The BuofaRirectors has carefully review
and considered this Proposal 4, again weighing potential benefits against the significant dangensl potentially serious negat
consequences to both the Company and its stockisoddsociated with stockholder action by writtensamt, as well as, among other thi
the Company’s overall corporate governance prastioel specific circumstances, the ability of thenPanys stockholders to act at ann
meetings and to call special meetings of stockhs|dend the recent and consistent votes of the @oyp stockholders on this issue in 2(
2012 and 2014.

After due consideration, the Board of Directorstaures to believe that this Proposal to permitldtotder action by written consen
not in the best interests of the Company or itgldtolders. Permitting stockholders to act by written consisnhot necessary to prot
stockholder interests given our numerous corpogateernance practices already in place, and magadsharm stockholder interests
compromising stockholder democracy, circumventintyastages provided by stockholder meetings andtiogeaonfusion and wastil
Company resources.

As amply demonstrated by the Companygorporate governance structure and practiceBtard of Directors believes in anc
committed to good corporate governance and in giogistockholdersvith meaningful access to the Company. The Compeasyadopted
number of sound corporate governance practicesatsmidesigned to ensure that the Company remaansparent and accountable tc
stockholders, several of which are summarized below

Annual MeetingsAt each annual meeting of stockholders, stockhsltdave the ability to vote on important matters &t presente
at the meeting, including the annual election bbathe Company’s directors.

Special Meetings If important matters arise between annual mestioigstockholders, the Companytertificate of incorporatic
provides that the Chairman of the Board, the Vitai@nanof the Board, the Chief Executive Officer, the Bbaf Directors or stockholde
holding at least twenty-five percent (25%) of thenthbanys shares may call a special meeting of stockhalderoperly called, a spec
meeting of stockholders would provide all stocklotdan opportunity to debate and vote on mattetsidmithe annual meeting cycle. 1
twenty-five percent (25%) threshold for stockhokity call a special meeting was approved by the gamyis stockholders at the 2009 ant
meeting and is less than the percentage that wamutéquired to effect action by written consentarrttiis Proposal 4.

No Supermajority Voting ProvisionsThe Company’s certificate of incorporation and-Baws contain no supermajority voti
provisions.

No Classified Board The Company does not have a classifiedrd of directors. All directors are elected bg #tockholders ea
year.

Majority Vote Standard The Company has a majority vote standardncontested elections of directors, which methas director
will only continue to serve if they receive the popt of a majority of shares cast.

Director Nominees; Proxy AccessStockholders have the ability to recommend to @mmpanys Nominating and Corpor:
Governance Committee potential nominees for eledticthe Board of Directorswhich would be considered by the Committee inoeganc:
with standards and procedures that the Companpdi@sted. Stockholders also have the opportunitotainate individuals for election to 1
Board of Directors pursuant to our By-Laws and Belee law and, in accordance with our By-Laws, tdude nominees in the Company’
proxy statement in certain circumstances.

Board CommunicationsThe Company continues to maintain its existingpooate governance mechanisms, including thoseribes
above in “Corporate Governance - Communications Wit Board of Directors,that afford all stockholders, regardless of theeledf shar
ownership, the ability to contact any of the Compamlirectors, a committee of the Board of Direstdhe Board of Directors’ noemploye:
directors as a group, or the Board of Directora agole with any comments or concerns.

No Poison Pill. The Company does not have a stockholder riglats dommonly known as a “poison pill”) in place.
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Annual Advisory Vote on Executive Compensatidhe Board of Directors has implemented an anstaakholder advisory vote
executive compensation, which means that stockh®ldave the opportunity to provide feedback onGloenpanys executive compensati
practices on an annual basis.

Split Roles of Chairman and Chief Executive OfficEhe Board oDirectors has separated the roles of Chairman édnef Executivi
Officer and appointed a Chairman of the Board vghioat an executive officer of the Company.

Lead Independent Directar Since 2012, the Company has had a Lead Indepemirctor with a set of defined responsibilit
including, among other things, if requested and rwla@propriate, ensuringvailability for consultation and direct communiocat with
stockholders.

The Board of Directors believes that these prast®vide meaningful opportunities for stockholdercommunicate their views
the Board of Directors and present important matter a vote of stockholders, whether at an anmesdting or at a special meeting calle
stockholders. The Company’s management and thedBddbirectors regularly review and evaluate waystprove the Compang’corporat
governance, as demonstrated by the Company’s aojpti2009 of the right of stockholders owning 26%more of the Compang’shares 1
call special meetings of stockholders, the Compaagoption in 2011 of a majority vote standarduiocontested elections of directors, anc
Company'’s adoption in 2015 of proxy access forldtotder director nominees under certain circumstaras provided in the Company’s By
Laws. These actions by the Board of Directors dral@ompany demonstrate that the Board of Diredorommitted to promoting stro
corporate governance practices and furthering bwlder democracy.

The Board of Directors believes that the stockholdeeting process is essential to a viwtietioning, transparent and democr
stockholder vote, while permitting stockholder antby written consent would not only negatively aapthese important objectives, but
undermine them. For examplestockholders benefit from the meeting procesgguring that (a) all stockholders are notifiedhaf meetin
and the matters to be voted upon; (b) all stockdrsl@re provided time and information to evaluaterhatters presented for a vote and to 1
an informed voting decision with respect theretad &) stockholder actions are not done in secrdtthen presented to the Company witl
notice, which could cause significant disruptioritte Company’s operations.

Stockholder Democracyhe Board of Directors believes that implementimgp®sal 4 is not in the best interests of the Compa its
stockholders and would harm stockholder democragcydisenfranchising all of those stockholders who rawi have the opportunity
participate in the written consent. Permitting Btamlders to act by written consent outside of aldtolder meeting setting would perm
subset of stockholdersith a bare majority of the votes to take actiogliding significant actions such as the electibdirectors or agreeit
to sell the Company, before all of the Comparstockholders have had an opportunity to partieipa vote and before all views, including
views of the Board of Directors, have been heal@msidered. In fact, such an action could bdified before other stockholders were €
aware of it, much less before they were offeredpportunity to consider the action on an informedis and then consent or object. The B
of Directors believes that each of the Comparstockholders should have the opportunity to ihermmed about, consider and vote on,
matter submitted to stockholders, and that the img@rocess is the best mechanism to ensure tisab¢hurs. The Board of Directors does
believe that it is appropriate for a subset of ldhatders to take action affecting all stockholdeithout first informing all stockholders of t
proposed action and allowing all stockholders thpastunity to voice their concerns and cast thetevBy its nature, action by written cons
disenfranchises those stockholders whose consant solicited and therefore disadvantages the @oryip smaller stockholders.

In addition, stockholder democracy is furtheredliy Board of Directors understanding the viewshef Companys stockholders as
group, which is better accomplished through a meetihan through written consent. If all stockhofdare given an opportunity to vote c
matter, whether it passes 85% to 15% or 51% to @9%vhether it fails to pass 15% to 85% or 49% 1665 is important information foour
Board of Directors to understand in determining howespond to the vote. For example, if a matéed to pass by a vote of 49% to 51%,
Board of Directors may nevertheless determine ke &ome action consistent with the vote of the nitgjdout also designed to address
concerns of holders of the almost half of the Comyfmshares that voted for a proposal. In contrasigraby written consent does not prov
information to the Board of Directors regarding thews of those stockholders that did not execlieviritten consent. The Board of Direc
may not know if the consent of those stockholdesis wot solicited, they did not bother to respond smlicitation or they refused to execu
because they disagreed with the proposed action.

Informed Decision MakingThe Board of Directorfelieves that all stockholders should make informdedisions in connection w
voting their shares. Acting by written consent oske risk that stockholders will take action withdeing fully informed as to tl
consequences of the action. Stockholders attemtiiteke an important or even fundamental corpaat®n
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by written consent are not required to and maywanit to seek the opinion of the Board of Directassto the proposed action. The Boar
Directors is ultimately responsible for the managetrof the Company and owes fiduciary duties toGoepany and its stockholders. A
result, the Board of Directors is well positionedetvaluate a proposed action and determine wh#ikezffects would likely be detrimental
beneficial to the Company and its stockholders a$i@e. Unlike the Board of Directors, stockholdgeerally do not have fiduciary dutie:
connection with their actions as such, and theeefan make decisions in their own datkerests regardless of the effect of those detssm
other stockholders. The Board of Directors therefoelieves that acting by written consent can teashinformed decision making, includ
decision making without the benefit of the viewstlodé Board of Directors, by stockholders that mayéeha special interest or agenda th
inconsistent with the best interests of the Companyits stockholders as a group.

The Board of Directors believes that the writtensent process is not as well suited as an actuefimgefor an orderly and inform
debate on the merits of a proposed stockholdeorackior instance, at an annual or special meefirgjockholders, all of our stockholders
given notice and an opportunity to participate uists meetings. These formal meetings allow infororatiegarding the proposed actions ti
widely disseminated through the required proxyestant to all stockholders before the matter is diatpon. Proxy statements mustlude
certain important information on proposed actionsl éhe persons proposing and soliciting proxieshwéspect to the matter, includ
information from both sides on proposals that tlea of Directors considers not to be in the bastrests of the Company. Accordingly, s
formal meetings provide each stockholder with apasfunity for discussion and increase the abilityalb stockholders to have their vie
considered. Such formal meetings also facilitattaasparent, public, orderly and deliberate comatiten of the issues facing the Company
ensure that stockholders have sufficient infornmatiad time to weigh the arguments presented bsiddls. Thus, by requiring the matter tc
brought up, considered and voted upon at a meetirtpe Company’s stockholders, as is currently ¢aee under the Compasyéxisting
corporate governance practices, the Board of Qiredbelieves it has safeguarded the right of altidtolders to be informed about, cons
and vote on the matter. In contrast, action bytemitonsent in lieu of a meeting does not guaraamgeof these protections and advantages.

TransparencyThe lack of transparency in the voting process wdtenkholders act by written consent is of parécuoncern to tf
Board of Directors in light of the potential forauby investors who may have a special or uniquadeer interest that may not be in the
interests of all stockholders. This is particulathe case when the temporary borrowing of sharearbinvestor can distort an inveswstiue
ownership simply for the purpose of trying to caaseaction to be effected by written consent oetsila stockholder meeting. Such acti
can be directed at very short-term speculationtécks prices which could be at odds with lotggm, sustainable Company success. It
context of a meeting, the Company’s Bgws require a proponent to provide informationativance regarding its share ownership th
important information for stockholders to have whetaluating a proposal and that may not be providdte context of an action by writi
consent. The Board of Directors believes that isleaf abuse associated with the right to act biter consent, including bypassing procec
protections that offer transparency and advancieadboth of which are afforded with a stockholdezeting, make this Proposal 4 not in
best interests of the Company and its stockholders

Confusion and Waste of Company Resouresmitting stockholders to act by written consemisimle of a formal meeting can ¢
result in stockholder confusion and waste Compaspurces. Proposal 4 would allow stockholders ligisaritten consents as frequently
desired without regard to the size of the stockédddownership stake. Multiple groups of stockholdeosild be able to solicit written consel
some of which may be duplicative or conflicting.i¥bould lead to confusion for stockholders andhaatic state of affairs for the Company
Further, if a proposed action is not in the bestrigsts of the Company, because it reflects a wasedfinterest or otherwise, the Compi
could end up spending valuable resources attemfiinftain and communicate information about th@ppsal and the proponent that woul
required to be disclosed in the context of a mgetBuch efforts may not ultimately provide the Rbaf Directors or stockholders with 1
information necessary to make an informed decidioncould still result in the Company expendingngicant time and resources.

Conclusion.The Board of Directors believes that the ComparmKisting corporate governance practices strikeafypropriate balan
among ensuring accountability to stockholders, goting and promoting stockholder democracy and lemgimanagement and the Boarc
Directors to manage the business and affairs oCibmpany in an effective manner and in the bestésts of our stockholders generally.
Board believes that permitting stockhold&rsact by written consent in lieu of a meeting codétrimentally affect the rights of all stockhaig
to have an effective and informed voice on impdrtaatters affecting the Company. Accordingly, th@aRl of Directors believes that apprc
of Proposal 4 is not in the best interests of thenfany or its stockholders.

The Board of Directors recommendshat you vote AGAINST this Proposal 4. Your proxy wil be so voted unless you speci
otherwise on the proxy card.
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PROPOSAL 5

Stockholder Proposal Concerning Proxy Access

The Comptroller of the City of New York, Scott Mtriger, Municipal Building, One Centre Street, Ro629, New York, NY 1000
(the “NYC Comptroller”) as custodian and a trusté¢he New York City Employeefetirement System, the New York City Fire Departt
Pension Fund, the New York City Teachdrgtirement System and the New York City Police RenBund and as custodian of the New \
City Board of Education Retirement System, has myiwetice that he intends to present the followimgppsal at the Annual Meeting.
addition, the lllinois State Board of InvestmeniSBI”), a commingled fund that invests on behalftioé State Employeefetirement Syste
of lllinois, the Judges Retirement System of lll;mand the General Assembly Retirement System, gtdasha similar proposal. Subsequer
the submission by ISBI, the NYC Comptroller and 13Breed that the NYC Comptroller’'s proposal woloddjointly submitted.

Proposal 5 - Proxy Access

RESOLVED: Shareholders of The Priceline Group Iffke “Company”) ask the board of directors (the &B#f) to adopt, and present
shareholder approval, a “proxy acceds/law. Such a bylaw shall require the Company tduitke in proxy materials prepared for a shareh
meeting at which directors are to be elected theendisclosure and Statement (as defined hereiahpfperson nominated for election to
board [sic] by a shareholder or group (the “Nonoangtthat meets the criteria established below. The Gamyshall allow shareholders to v
on such nominee on the Company’s proxy card.

The number of shareholder-nominated candidapgsearing in proxy materials shall not exceed amartgr of the directors then serving. 7
bylaw, which shall supplement existing rights un@empany bylaws, should provide that a Nominatostmu

a) have beneficially owned 3% or more of the Comyim outstanding common stock continuously for attléhsee years befa
submitting the nomination;

b) give the Company, within the time period identifiedits bylaws, written notice of the informatioaquired by the bylaws and ¢
Securities and Exchandg@ommission rules about (i) the nominee, includilgsent to being named in the proxy materials al
serving as director if elected; and (ii) the Nomdmaincluding proof it owns the required sharde (tDisclosure”); and

c) certify that (i) it will assume liability steming from any legal or regulatory violation arisingt of the Nominatos communicatior
with the Companghareholders, including the Disclosure and Staténfignit will comply with all applicable laws antegulations if i
uses soliciting material other than the Comparmproxy materials; and (c) [sic] to the best ofkit®wledge, the required shares v
acquired in the ordinary course of business andanohange or influence control at the Company.

The Nominator may submit with the Disclosure aesta#nt not exceeding 500 words in support of theineen(the “Statement”)lhe Boar:
shall adopt procedures fpromptly resolving disputes over whether noticeaafomination was timely, whether the Disclosure Statemer
satisfy the bylaw and applicable federal regulatj@nd the priority to be given to multiple nominas exceeding the one-quarter limit.
SUPPORTING STATEMENT

We believe proxy access is a fundamestealreholder right that will make directors morecacttable and contribute to increased shareh
value. The CFA Instituts’ 2014 assessment of pertinent academic studiethandge of proxy access in other markets simileolycluded thi
proxy access:

*  Would “benefit both the markets and corporatardoooms, with little cost or disruption.”

+ Has the potential to raise overall US market itelipation by up to $140.3 bilion if adopted mathvide.
( http://www.cfapubs.org/doi/pdf/10.2469/ccb.v20141nP

The proposed bylaw terms enjoy strong investor supypvotes for similar shareholder proposals averagé€d 55m 2012 through Septem!
2014 - and similar bylaws have been adopted by emieg of various sizes across industries, inclu@hgsapeake Energy, Hewl@&ckarc
Western Union and Verizon.

We urge shareholders to vote FOR this proposal.

61




Board of Directors Statement in Opposition to Propsal 5.
The Board of Directors Recommends a Vote AGAINST tis Proposal 5.

The Board of Directors recommenalsote AGAINST this Proposal 5 for a number of ogms including that Proposal 5 is unneces
because the Board of Directors has already appramddadopted a proxy access By-Law (the “CompaRytxy Access By-Law”)After
significant evaluation and deliberation by managatnthe Nominating and Corporate Governance Coremitind the full Board of Directo
including a review of the corporate governancegiedi of the Compang’largest stockholders and discussions by managdenitincertain o
these stockholders, the Board determined that dmepany’s Proxy Access By-Law was in the best irstisref the Companyg’stockholders ai
represented a balance between the differing vidviseoCompanys stockholders (including those of some large tinsdinal stockholders th
do not support proxy access) and the potentialflisr@nd detriments that accompany proxy accessomtrast, the Board of Directors belie
that the By-Law proposed by the NYC Comptrollere(ttNYC Proxy Access By-Lawhas significant shortcomings that do not refleet
balance and increase the potential for proxy acteesssult in harm rather than benefits to the Camnypand its stockholders. Further, as
NYC Comptroller has publicly stated, he has suladithis same proposal to at least 75 companiethi®proxy season alone. The Boar
Directors does not believe in a “one-size-fits-alfjproach to corporate governance matters or tltht @ approach can compare favorab
the results achieved through the thoughtful, corpgspecific analysis and stockholder engagement cdeduzy the Company in determin
to adopt the Company’s Proxy Access By-Law.

The Board of Directors believes that pragcess is best viewed as a means for stockholdania@ a significant stake in a compan'
address concerns about company underperformanaga onresponsive board of directors and that it lshoat be the first method by whi
stockholders approach a company’s board of direategarding their concerns. The Companyianagement and the Board of Directors
consistently engaged with stockholders, both laage small, and shown that they are responsivedovigws of stockholders and regul:
review and evaluate ways to improve the Compsueprporate governance. For example, among othregsthin 2009 the Company adopte:
the right of stockholders to call special meetimdsstockholders, in 2011 the Company adopted a rityajoote standard for uncontes
elections of directors, and in 2015 the Companyp#stb proxy access for stockholder director nominééghe same time, the Compasy’
management and Board of Directors have providedkbtdders with exceptional returns, as shown by22% increase in the price of -
Company’s stock over the five-year period betweenddnber 31, 2009 and December 31, 2014.

By-Law Comparison

NYC Proxy Access By-Laws set forth above, the NYC Proxy Access Byw would provide that a single stockholder or graai
stockholders collectively owning at least 3% of @@mpany’s outstanding common stock for at leastetlyears would be able to inclutleir
own nominees in the Compagyproxy statement up to 25% of the number of dimscthen serving. Essential details, including ho
determine ownership and which nominees to includthé proxy materials, would be left for the BoafdDirectors to determine. The NY
Comptroller’'s proposal is non-binding on the Compaven if approved by stockholders.

The Company’s Proxy Access By-L#&s.mentioned above, the Company has already adeppeoxy access By-Law. The Company’

Proxy Access By-aw provides that a single stockholder or groupstaickholders (not to exceed 20) collectively ownatdeast 5% of tt
Company’s outstanding common stock for at leagetyears are able to include their own nomineglsdrCompanys proxy statement up tc
total number of such nominees not to exceed 20%hehumber of directors then serving. In orderrsuee a sense of proportionality .
potentially enable more than one stockholder ougrtm include a nominee in the Company’s proxy miate the Compang Proxy Acces
By-Law provides that a stockholder or group ownatdeast 5% but less than 10% of the Company’s comstock for the thregear perio
can nominate 10% of the numbers of directors tleevirsg (but at least one) and that for a singleldtolder or group to include nominees u
20% of the number of directors then serving, tleldtolder or group must own at least 10% of the gamy’s common stock for the thrgea
period.

Benefits of the Compa’s Proxy Access By-Law.
As discussed above, when consideramgl adopting proxy access for the Company, the Bo&Directors engaged in a thought
deliberate process that took into account the daviews of the Compang’largest stockholders. The Board of Directorsdvels that th

Company’s Proxy Access By-Law is more beneficial file Company and its stockholders than the NYCxyPraccess By-Law forthe
following reasons, among others:
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The right to proxy access should be given to l@rgitholders of a significant ownership stakbe Board of Directors believ
that the right to include a nominee in the Comparproxy statement should have significant stockéroklipport. The Board
Directors concluded that a 5% ownership stakegratian a 3% ownership stake, is a more appropuiateership stake for pro
access as it requires a stockholder or group ofoupO stockholders to own a significant, lotegm stake in the Compal
Combining a 5% ownership threshold with a 20 stoddtér limit on a nominating group makes it leselikthat a decision

invoke proxy access will be made without due comsition and without the support of at least oneaite stockholder, while
the same time providing stockholders with significBexibility and opportunity to form a nominatiggoup.

Proxy access should be transparent to the Companty @l stockholdersA 5% ownership requirement coincides with
ownership requiring public reporting with the SER $chedule 13D or 13G and has long been viewedsamdicant ownershi
stake. Asa result, a lower percentage would not lead tostime transparency to the Company or its other stdd&rs as to tt
ownership and intentions of the stockholder orldtotder group making the nomination.

Proxy access should be used to promote the beg-term interests of stockholders generally, rathearthspecial, narrow ¢
short-term objectives or agendas.lower ownership requirement than 5% coupled withimited stockholder aggregation wi
forming a group to attain the ownership threshadphificantly increases the risk that proxy acced lve used for purposes 1
which it was not intended. For example, a stockéolt group with a smaller stake in the Companyldtcoseproxy access as
inexpensive means of promoting a special or steont interest or agenda that is not in the bestést of the other stockholder:
does not further the Company’s lotegm strategic goals. The Board of Directors b&gthat the expense of running a pi
contest is an appropriate deterrent to stockholdsirsgy director nominees in an attempt to pursn@raow interest or objecti
and that setting the proxy access threshold atscéf iappropriate means of ensuring that the nonzsindehe point of view of ti
nominating stockholder or group have meaningfupsupamong the Company’s stockholders.

Proxy access should generally be used only aftesttoctive discussions with the Company and therdaod Directors. The
Board of Directors believes that because proxy sce best viewed as a means for significant smldins to address conce
about significant longerm Company underperformance or an unresponsiaedhaf directors, it should not be the first methny
which stockholders approach a companyoard of directors regarding their concerns. &atihe Board of Directors believes 1
a company and its stockholders should have opemonications that foster understanding and an oppiiyt for both the Boai
and the stockholder to be heard by each otherhiBoeind, the Board of Directors has had Istayding procedures in place
enable stockholders to communicate with the Bodr®ioectors, as well as to recommend to the Nonmgaand Corpora
Governance Committee potential board nominees. Bbard of Directors’Corporate Governance Policies require thal
Nominating and Corporate Governance Committee gigpropriate consideration to potential candidasommended t
stockholders in the same manner as other poteraiadidates identified by the committee. As discdsslkove, the Board
Directors has consistently demonstrated that ireisponsive to stockholders and the Company hasidavoutstandin
stockholder returns over the last five years. Raémgia 5% ownership stake, rather than a 3% owieisiake, would be ma
effective in encouraging stockholders to first diss any concerns with the Company and the Boamirettors before utilizin
proxy access.

Proxy access without significant stockholder suppandermines other important corporate governanégectives, such
majority voting in the election of directors, anidetefore proxy access should not be utilized withsgnificant stockholds
support.Under the Company’s Biiaws, directors are elected by majority vote unkbsse is a contested election, in which
directors are elected by a plurality of votes. Migyovoting has the benefit of enabling stockhokdtey express their views direc
with respecto each particular director nominee, and in paldicto express whether they believe a current threshould not
re-elected. Because proxy access is likely to resudt contested election and therefore applicatioa pfurality voting standar
proxy access could lead to undesired and unexpeetedts, such as an undue focus on comparing Eslm@tween nomine
without sufficient consideration of board dynamioeard roles or key skills or experience, or thedwg” director being replact
(for example, if a stockholder nominee was intenttedeplace a particular director but a differemector received fewer vot
than the targeted director). The Board of Directoeieves that the 5% ownership threshold is mguarapriate than the 3
threshold because a lower ownership threshold deald to more common use of proxy access and gsedbmajority voting
even in cases where there is not significant sugpothe stockholder nominee.

The right to proxy access should be reasonably gtognal to the ownership stake of the nominatitackholder or groupBy
limiting any one stockholder or group to nomineésimto 10% of the numbaef directors then serving unless that stockhold
group owns at least 10% of the Company’s stockCibpany’s Proxy Access By-Law
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provides proportionality with the right of proxy @ess and potentially makes it easier for a secdoockisolder or group -
nominate a different candidate.

e Proxy access is not about a change in control,ratlier is a means to address a board that is urmaspve to stockholderThe
Board of Directors believes that a cap at 20% efrthmber of directors then serving (rounded dowrg more appropriate lin
than 25%. A 20% limit on the number difectors that can be nominated through proxy aceheuld be sufficient to provide
desired voice on the Board, while at the same tigtucing the potential for losing valuable direst@nd possibly creati
deficiencies of skills, experience or independemt¢he Board, as well as minimizing the potentialdignificant Board disruptic
which could lead to undesired management and apeedtinstability.

Conclusion

The Board of Directors believes that, as descrilmedetail above, the Company’s Proxy AccesslByy has been appropriat
designed to balance the potential benefits withptitential detriments associated with proxy accks$ms already been adopted by the Boa
Directors, and the Company’s stockholders will h#ve opportunity to avail themselves of proxy asciesconnection with the Company’
2016 annual meeting of stockholders. Perhaps muystritantly, the Company’s Proxy Access By-Law relethe Companyg' deliberate effor
to engage with the Comparylargest stockholders, understand their variouspgetives on proxy access and design and implem@nbxy
access By-Law that is appropriate for the Compamy i¢és stockholders. The Board of Directors doet badieve in the “one-size-fits-all”
approach to corporate governance, and in partiquiaxy access, reflected in the NYC Comptrolleriregmsal, and urges the Company
stockholders to vote AGAINST this Proposal 5.

The Board of Directors recommends that you vote AGANST this Proposal 5. Your proxy will be so voted aless you specify
otherwise on the proxy card.
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2016 Stockholder Proposals

Stockholders who, in accordance with Rule 84af-the SEC's proxy rules, wish to present prolso&iher than nominees for elect
to the Board pursuant to Article Il Section 13 lod tCompany's By-aws) for inclusion in the proxy materials to betdbuted by the Compa
in connection with the 2016 annual meeting of shmtiters must submit their proposals to the Comga@grporate Secretary on or be
December 24, 2015.

In order for proposals, including stockholder noeds for election to the Board (other than thoseigsigd to be included in
Company's proxy materials pursuant to Article It 13 of the Company's Byaws), to be properly brought before the 2016 ahmeseting
of stockholders in accordance with the Company'd.8ys (and not pursuant to SEC Rule Bjaa stockholder's notice of the matter
stockholder wishes to present must be deliveredddCompany's Corporate Secretary not less tharoBénore than 120 days prior to the |
anniversary of the date of this year's Annual MegtiAs a result, any notice given by or on beh&H stockholder pursuant to these provis
of the By-Laws (and not pursuant to SEC Rule 14m-&rticle 1l Section 13 of the By-aws) must be received no earlier than FebruaB0&f
and no later than March 7, 2016.

If one or more eligible stockholders desire to el one or more nominees for election to the Boatde Company's proxy materi
for the 2016 annual meeting of stockholders purst@arArticle 11 Section 13 of the Company's Bgws, the notice required by Article
Section 13 of the By-aws must be delivered to the Company's Corporatee®ary not less than 120 nor more than 150 degs o the firs
anniversary of the date of this year's Annual MegtAs a result, any such notice must be receivedanlier than January 7, 2016 and no
than February 6, 2016.

Other Matters

The Board knows of no other matters that will besgnted for consideration at the Annual Meetingnlf other matters are prope
brought before the meeting, the persons named anatitompanying proxy intend to vote on those nmti@raccordance with their b
judgment.
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APPENDIX A

UNAUDITED RECONCILIATION OF GAAP TO NON-GAAP FINANC

INFORMATION

(In thousands)

RECONCILIATION OF GAAP NET INCOME TO ADJUSTED EBITE

GAAP Net income applicable to common stockholders

Amortization of acquisition-related intangible ass@ Merchant revenues
Charges related to travel transaction tax judgmenlisgs and settlements
Favorable litigation settlement related to creditdcprocessing costs
Stock-based employee compensation

Acquisition costs

Adjustment to exclude favorable impact relatedréméhise tax and sales and
use tax for headquarters location

Depreciation and amortization

Interest income

Interest expense

Loss on early extinguishment of debt

Income tax expense

Equity in income of investee

Net income attributable to noncontrolling interests
Adjusted EBITDA

|AL

Year Ended
December 31, Three Years Ended December 31,
201¢ 201: 201« 2011
$2,421,75: $1,892,66: $ 5,733,98:. $2,073,38:¢
— — —_ 4,70z
— 14,23¢ 30,36¢ 5,41:
— — — (1,049
186,42} 140,52¢ 398,51¢ 174,59!
— 6,44« 6,44« —
_ — — (2,720
207,82( 117,97 390,93t 138,78
(13,939 (4,167 (21,960 (14,199
88,35 83,28t¢ 233,70t 85,74¢
6,27( 26,66 32,93: 12,41«
567,69! 403,73¢ 1,309,261 479,63t
= = = &)
— 13t 4,60¢ 3,361
$ 3,464,38: $ 2,681,50¢ $8,118,79. $ 2,960,06:

(a) Amortization of acquisitiomelated intangible assets is recorded in Merchargnmue:
(b) Adjustments for charges and credits associated jwdgments, rulings and settlements for travel daation tax proceedings (includ
estimated interest and penalties), principallyhia State of Hawaii and the District of Columbi&Bil3 and the State of Hawaii in 2012,
recorded in Cost of revenues. In addition, chargksted to unfavorable rulings in South Carolind dexas in travel transaction taxe
2010 and 2009, respectively, are recorded in Geénathadministrative expense.
(c) Cash benefit associated with the favorable resmiutf litigation related to credit card processiogsts is excluded because of
nonrecurring nature of the settlement.

(d) Stockbased employee compensation is recorded in Persexpmense

(e) Adjustment for KAYAK acquisition costs is recordedGeneral and administrative expel

() Favorable adjustments related to franchise taxsahes and use tax for headquarters location amrded in General and administrai
expense.

(g) Depreciation and amortization are excluded fromiNedme to calculate Adjusted EBITC

(h) Interest income and Interest expense are excludetd Net income to calculate Adjusted EBITI

(i) Loss on early debt extinguishment is recorded ireigo currency transactions and ot

() Income tax expense is excluded from Net incomealtoutate Adjusted EBITD/

(k) Equity in income of investee is excluded from N&tdme to calculate Adjusted EBITC

() Netincome attributable to noncontrolling interestexcluded from Net income to calculate AdjusERITDA.

Non-GAAP Financial Measures

Adjusted EBITDA represents GAAP net income exclgddepreciation and amortization expense, interesime, interest expen
net income and loss attributable to noncontroliimgrests and income taxes and is adjusted to éecitockbased employee compensa
expense, gains and losses on early debt extingeishamd significant charges or credits associated
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with judgments, rulings, and/or settlements relatedtravel transaction tax (e.g. hotel occupancyesa excise taxes, sales taxes,
proceedings and significant acquisition costs.

Adjusted EBITDA is a "norGAAP financial measure," as such term is definedhgySecurities and Exchange Commission, anc
differ from nonGAAP financial measures used by other companiesligaissed in this proxy statement, the Company adgisted EBITD.
as a key performance measure under its annualbmasis plan and lonterm equity incentive awards, as they pertain torthmed executr
officers. This nonGAAP metric is not intended to represent funds labéé for the Company's discretionary use and tsmended to represe
or to be used as a substitute for operating incor@eincome or cash flows from operations data easured under GAAP. The items exclL
from adjusted EBITDA, but included in the calcubeti of its closest GAAP equivalent, are significamumponents of the Compar
consolidated statements of income and must bederesl in performing a comprehensive assessmemnieslbfinancial performance.

The presentation of this financial information slibnot be considered in isolation or as a substifot the financial informatic
prepared and presented in accordance with GAARaJnited States.
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APPENDIX B

FORM OF PROXY CARD

m Priceline Group SCAN TO

WIEW MATERIALS & VWOTE

THE PRICELINE GROUP INC.

the 0f Barcode above
RO COMNECTIENT ARER0E hml'gmm H:."I:I-Iﬂ'l"l 5;: Extem Time the m&:“ﬁﬂﬁm
NORWALK, CT 063854 oF meeting 4ot dete Fallow génmcmmw:imglm:dm

me‘bﬂm’twﬂlr\g Irﬂlrw:tm ficam.
DELUVERY OF FUTURE PROXY MATERRLS

ELECTRINIC

& oo woonidl Biea 1o reduce the costs inctrned by cor i mEkng
n&wﬁﬁtmmmmﬂ lurmmalimmu. ey
cards and anmua reports ehmm%[;ia e-mail or the bisnst. To sign up
elactonic d mstructions sbove 0

Hanet . when tad, Indicate that 0 PeTEkE -
£ famp aqree O A0S iy
mlﬂsdemamcgw In fubure yaars. i

WOTE BV PHOMNE - 1-B00-690-6503

Lise any tolich-tone selephone l-:rmmtjur.r Imsinpciions wp antd

!‘!"Sgpm Ezstern Time the day befose ﬁeﬁ% o mesting date
Have yoar proy caid In hand when you o2l and then folioer the msirutbons.
Mu‘c,xr%dale o and retum it n the d
n Ul POy £3F
— hmmlﬁaﬁedgf Fh Ik b vipte Processing, ofd By e
51 Metmdﬁwaal Edgm'm-:ld, NY 11717

TOWOTE, MARK BLOCKS BELOWY BN BLUE OR BLACK BNK AS FOLLOWS
M 1072-PE3003 EEEF THIS PORTION FCR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. b i i L

THE PRICELINE GROUP INC. fr Wehhold forall  Towdihold mwm for any imdnsdual
Al Al Exeepe  nominesis), mork “Fov All Except™ and wrile the
The Board of Directors recommends you vote FOR numberts of the nomiresis on the Ine below, Em—
falfowing:

1. Toslect dleven diectors to hold ofie el the et ] [0 O
annial meebng of stockholdars and untll thelr respective
suCcessos ane elected and

Hominses:

0} Timothy M Armstrong 07)  Damen B Husion
0ZF  Howard W. Bagker, . 0B) Chales W Mesid
o e H 05) Mancy B. Peretsman
o} JaE?ﬂ:c;;‘?d 1) Thomas E- Rothaman
05} Jefivey £ Epstein ) Cragw. Rydin
DR} lames M. Guystis

For Against Abstaln
The Board of Directors recommends you wote FOR the following proposais:

3. To raliy the sefeckion of Daloitie & Towche 1P a5 the independent registesed public accounting fiem of the Company for the fkcal pear endng. [ 0 0
Decesnber 31, 2015,

3 To.approwe on 2n advisary basks the compersation paid by fhe Company o Fs named exscstive offices. o 0 ]
The Board of Ditectors recommends youvote AGAINST the following proposals:
4. To.oonsider and vole upon 3 ron-binding stocrhoider peoposal oencesning stocbholdsr action by wiitien consent (B ] ]

5. Tooensder and vole upan 3 non-binding stodrhedder peoposal conceening proey a0ress. 0 0 0

MOTE: Such other business a5 may properly come before the meeting o any adownment thenec!

Fl=ase sndicate If you glan to-attend this mesting. o ]

¥es Mo
F md!r nmse(s}ﬂm@l‘um\'ﬁm aftomney, eseouion, 2dminstaton, or othe fiduiary, plazse ghve full itk as sadh. Jont
mﬁn as'_rl:mr oiders mst sign Ifamﬁm m@mummmmﬁmm&mm

Signature [FLEASE SIGH WITHIN 80| Baie Signate (oint Owmers) Dzte
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Important Notice Regarding the Awvailability of Proxy Materials for the Annual Meeting:
The Combined Document s available 2t www proscpofe com.

KA1073-PGIA0E

- &

THE PRICELINE GROUP INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 4, 2015

The undersigned hereby appoints DANIEL J. FINNEGAN and PETER ). MILLONES, and each of them, 25 attomeys and proxies of
the undersigned, with full power of substitution, to vote all of the shares of stodk of The Priceline Group Inc. that the undersigned
may be entitled o vote at the Annual Mesting of Stockholders of The Pricefine Group inc. to be held on Thursday, June 4, 2015
at 10:00 a.m. local time, at The NASDAD Market Site, 4 Times Square, New York, NY 10036, and at any and all continuations
and adjoumments of the meating, with all powers that the undemsigned would possess if personally present; upon and inrespect
of the following matters and in accordance with the following instructions, with discretionary suthority as to any and all matters
that may properly come before the meeting.

UMLESS YOU INDICATE OTHERWISE, THIS PROXY WILL BE VOTED FOR ALL NOMINEES LISTED IN PROPOSAL 1, FOR
PROPOSALS 2 AND 3 AND AGAINST PROPOSALS 4 AND 5 AS MORE SPECIFICALLY DESCRIBED IN THE PROXY STATEMENT
AND IN ACCORDANCEWITH THE JUDGMENT OF THE PRIOXIES ON ANY OTHER MATTERS THAT MAY PROPERLY COME
BEFORE THE MEETING. IF SPECIFIC INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE VOTED IN ACCORDANCE
WITH YOUR INSTRUCTIONS.

Continued and to be signed on reverse side
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