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o

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

o

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

o

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

o

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

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 2.02.

Results of Operations and Financial Conditions

On November 6, 2017 , The Priceline Group Inc. announced its financial results for the quarter ended September 30, 2017 . The press release is attached as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference. Copies of The Priceline Group's unaudited consolidated balance sheet at
September 30, 2017 , unaudited consolidated statements of operations for the three and nine months ended September 30, 2017 and unaudited consolidated
statement of cash flows for the nine months ended September 30, 2017 , are included in the financial and statistical supplement attached to the press release. The
unaudited consolidated balance sheet at September 30, 2017 , unaudited consolidated statements of operations for the three and nine months ended September 30,
2017 and unaudited consolidated statement of cash flows for the nine months ended September 30, 2017 shall be treated as "filed" for purposes of the Securities
Exchange Act of 1934, as amended, but all other information in the press release shall be treated as "furnished." A transcript of The Priceline Group's earnings call
held on November 6, 2017 relating to, among other things, the financial results of The Priceline Group for the quarter ended September 30, 2017 is attached as
Exhibit 99.2 to this Current Report on Form 8-K and is incorporated herein by reference, and the information therein shall be treated as "furnished" for purposes of
the Securities and Exchange Act of 1934, as amended.
Item 9.01.
(d)

Financial Statements and Exhibits
Exhibits
Exhibit
Number

Description

99.1

Press release (which includes a financial and statistical supplement and related information) issued by The Priceline
Group Inc. on November 6, 2017 relating to, among other things, its third quarter 2017 earnings. The unaudited
consolidated balance sheet at September 30, 2017 and unaudited consolidated statement of operations for the three and
nine months ended September 30, 2017 and unaudited consolidated statement of cash flows for the nine months ended
September 30, 2017 shall be treated as "filed" for purposes of the Securities and Exchange Act of 1934, as amended,
and the remaining information shall be treated as "furnished."

99.2

Transcript of November 6, 2017 earnings call relating to, among other things, the third quarter 2017 financial results of
The Priceline Group Inc. The information in the transcript shall be treated as "furnished" for purposes of the Securities
and Exchange Act of 1934, as amended.

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

THE PRICELINE GROUP INC.

By:

Date: November 7, 2017

/s/ Peter J. Millones
Name:

Peter J. Millones

Title:

Executive Vice President, General Counsel and Secretary

EXHIBIT INDEX
Exhibit
Number

Description

99.1

Press release (which includes a financial and statistical supplement and related information) issued by The Priceline
Group Inc. on November 6, 2017 relating to, among other things, its third quarter 2017 earnings.

99.2

Transcript of November 6, 2017 earnings call relating to, among other things, the third quarter 2017 financial results of
The Priceline Group Inc.

Exhibit 99.1

The Priceline Group Reports Financial Results for 3 rd Quarter 2017

NORWALK, CT – November 6, 2017 . . . The Priceline Group Inc. (NASDAQ: PCLN) today reported its 3 rd quarter 2017 financial results.
Third quarter gross travel bookings for The Priceline Group (the "Company," the "Group," "we," "our" or "us"), which refers to the total
dollar value, generally inclusive of taxes and fees, of all travel services booked by its customers, net of cancellations, were $21.8 billion , an
increase of 18% over a year ago (approximately 16% on a constant-currency basis).
The Group's gross profit for the 3 rd quarter was $4.4 billion , a 22% increase from the prior year (approximately 19% on a constant-currency
basis). International operations contributed gross profit in the 3 rd quarter of $4.0 billion , a 23% increase versus a year ago (approximately
20% on a constant-currency basis). Net income in the 3 rd quarter was $1.7 billion , a 240% increase versus the prior year, which included a
$941 million goodwill impairment charge. Net income was $34.43 per diluted share, a 240% increase as compared to the prior year.
Non-GAAP net income in the 3 rd quarter was $1.8 billion , a 19% increase versus the prior year. Non-GAAP net income was $35.22 per
diluted share, a 19% increase compared to $29.69 per diluted share a year ago. Adjusted EBITDA for the 3 rd quarter was $2.2 billion , an
18% increase versus a year ago. The section below entitled " Non-GAAP Financial Measures " provides definitions and information about the
use of non-GAAP financial measures in this press release, and the attached financial and statistical supplement reconciles non-GAAP
financial information with the Group's financial results under GAAP.
"The Priceline Group delivered solid growth and operating results during our seasonally busy third quarter," said Glenn Fogel, Chief
Executive Officer of The Priceline Group. "Globally, our accommodation business booked 178 million room nights in the third quarter, up
19% over the same period last year. Booking.com showed continued momentum with approximately 1.5 million properties on its platform, up
41% over last year. This represents 26.9 million potentially bookable rooms, which we believe to be the largest, and most diverse, selection
of instantly bookable accommodations in the world."
Looking forward, Mr. Fogel said, "As we look to the fourth quarter and beyond, we will continue to focus on making the right investments
across our brands - in people, systems, and marketing - to continue to grow our business for the long term."
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The Group's guidance for the 4 th quarter of 2017 is as follows:
Guidance Ranges
Low

(U.S. Dollars in millions, except per share amounts)

High

Metrics
Year over year growth - Room nights booked

8%

13%

Year over year growth - Total gross travel bookings

9.5%

14.5%

Year over year growth - Total gross travel bookings
(constant currency)

5.5%

10.5%

10.5%

15.5%

GAAP
Year over year growth - Gross profit
Year over year growth - Gross profit (constant currency)

6%

11%

Net income

$

625

$

655

Net income per diluted share (1)

$

12.60

$

13.20

$

665

$

695

$

13.40

$

14.00

$

870

$

910

Non-GAAP
Non-GAAP Net income
Non-GAAP Net income per diluted share

(1)

Adjusted EBITDA
(1)

Assumes a fully diluted share count of approximately 49.7 million shares.

Non-GAAP adjustments for amortization expense of intangible assets, non-cash interest expense related to the amortization of debt
discount and the tax impact of these non-GAAP adjustments are expected to increase non-GAAP net income over GAAP net income
by approximately $40 million in the 4 th quarter.
Adjusted EBITDA excludes depreciation and amortization expense, interest income, interest expense and income tax expense. These
adjustments are estimated to increase adjusted EBITDA over GAAP net income by approximately $245 million to $255 million in the
4 th quarter.
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Non-GAAP Financial Measures
The Unaudited Consolidated Financial Statements have been prepared in accordance with accounting principles generally accepted in the
United States of America ("GAAP") and include all normal and recurring adjustments that management of the Company considers necessary
for a fair presentation of its financial position and operating results.
To supplement the Unaudited Consolidated Financial Statements, the Group uses the following non-GAAP financial measures: Adjusted
EBITDA, non-GAAP net income and non-GAAP net income per share. The presentation of non-GAAP financial information should not be
considered in isolation or as a substitute for, or superior to, the financial information prepared and presented in accordance with GAAP.
The Group uses non-GAAP financial measures for financial and operational decision-making and as a basis to evaluate performance and set
targets for employee compensation programs. The Group believes that these non-GAAP financial measures are useful for analysts and
investors to evaluate the Group’s ongoing operating performance because they facilitate comparison of the Group’s results for the current
period and projected next-period results to those of prior periods and to those of its competitors (though other companies may calculate
similar non-GAAP financial measures differently than those calculated by the Group). These non-GAAP financial measures, in particular
adjusted EBITDA and non-GAAP net income, are not intended to represent funds available for the Group's discretionary use and are not
intended to represent or to be used as a substitute for operating income, net income or cash flow from operations as measured under GAAP.
The items excluded from these non-GAAP measures, but included in the calculation of their closest GAAP equivalent, are significant
components of our consolidated statements of operations and cash flows and must be considered in performing a comprehensive assessment
of overall financial performance.
Non-GAAP net income is net income with the following adjustments:
• excludes the impact, if any, of significant charges or benefits associated with judgments, rulings and/or settlements related to travel
transaction tax (e.g., hotel occupancy taxes, excise taxes, sales taxes, etc.) proceedings,
• excludes amortization expense of intangible assets,
• excludes the impact, if any, of significant charges related to the impairment of goodwill, such as the $941 million non-cash
goodwill impairment charge recorded in the 3 rd quarter of 2016,
• excludes non-cash interest expense related to the amortization of debt discount and gains or losses on early extinguishment of debt,
if any, related to our convertible debt,
• excludes the impact, if any, of significant gains or losses on the sale of cost-method investments and significant charges related to
other-than-temporary impairments of such investments, and
• the tax impact of the non-GAAP adjustments mentioned above.
In addition to the adjustments listed above regarding non-GAAP net income, adjusted EBITDA excludes depreciation expense, interest
income, interest expense and income tax expense.
We evaluate certain operating and financial measures on both an as-reported and constant-currency basis. We calculate constant currency by
converting our current-year period results for transactions recorded in currencies other than U.S. Dollars using the corresponding prior-year
period monthly average exchange rates rather than the current-year period monthly average exchange rates.
The attached financial and statistical supplement includes reconciliations of our financial results under GAAP to non-GAAP financial
information for the three and nine months ended September 30, 2017 and 2016 .
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Information About Forward-Looking Statements
This press release contains forward-looking statements. These forward-looking statements reflect the views of the Group's management
regarding current expectations and projections about future events and are based on currently available information and current foreign
currency exchange rates. These forward-looking statements are not guarantees of future performance and are subject to risks, uncertainties
and assumptions that are difficult to predict; therefore, actual results may differ materially from those expressed, implied or forecasted in any
such forward-looking statements. Expressions of future goals and similar expressions including, "may," "will," "should," "could," "expects,"
"plans," "anticipates," "intends," "believes," "estimates," "predicts," "potential," "targets," or "continue," reflecting something other than
historical fact are intended to identify forward-looking statements.
The following factors, among others, could cause the Group's actual results to differ materially from those described in the forward-looking
statements:
-- adverse changes in general market conditions for travel services, including terrorist attacks, natural disasters, health concerns, civil or
political unrest or other events outside our control;
-- the effects of increased competition;
-- fluctuations in foreign exchange rates and other risks associated with doing business in multiple currencies;
-- our ability to expand successfully in international markets;
-- our performance advertising efficiency;
-- any change by our search and meta-search partners in how they present travel search results or conduct their auctions for search placement
in a manner that is competitively disadvantageous to us;
-- our ability to respond to and keep up with the rapid pace of technological change;
-- IT systems-related failures, data privacy risks and obligations, and/or security breaches;
-- adverse changes in the Group's relationships with travel service providers and restaurants;
-- the ability to attract and retain qualified personnel; and
-- tax, legal and regulatory risks.
For a detailed discussion of these and other factors that could cause the Group's actual results to differ materially from those described in the
forward-looking statements, please refer to the Group's most recent Annual Report on Form 10-K filed with the Securities and Exchange
Commission and any subsequently filed Quarterly Reports on Form 10-Q. Unless required by law, the Group undertakes no obligation to
update publicly any forward-looking statements, whether as a result of new information, future events or otherwise.

About The Priceline Group
The Priceline Group (NASDAQ: PCLN) is the world leader in online travel and related services, provided to customers and partners in over
220 countries through six primary brands - Booking.com , priceline.com , KAYAK, agoda.com , Rentalcars.com , and OpenTable . The
Priceline Group’s mission is to help people experience the world. For more information, visit PricelineGroup.com and follow us on Twitter
@PricelineGroup.

###
For Press Information : Leslie Cafferty (203) 299-8128 leslie.cafferty@pricelinegroup.com
For Investor Relations : Michael Noonan (203) 299-8489 michael.noonan@pricelinegroup.com
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The Priceline Group Inc.
UNAUDITED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)
September 30,
2017

December 31,
2016

ASSETS
Current assets:
Cash and cash equivalents

$

2,846,300

$

2,081,075

Short-term investments

4,407,028

2,218,880

Accounts receivable, net of allowance for doubtful accounts of $35,466 and $25,565, respectively

1,437,762

860,115

433,505

241,449

9,124,595

5,401,519

Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Intangible assets, net
Goodwill
Long-term investments
Other assets

457,548

347,017

2,218,152

1,993,885

2,727,897

2,396,906

11,114,314

9,591,067

146,605
$

Total assets

108,579

25,789,111

$

19,838,973

805,740

$

419,108

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable

$

Accrued expenses and other current liabilities
Deferred merchant bookings
Convertible debt

1,091,372

857,467

827,361

614,361

899,802

967,734

3,624,275

2,858,670

Deferred income taxes

407,935

822,334

Other long-term liabilities

143,827

138,767

8,726,679

6,170,522

12,902,716

9,990,293

9,401

28,538

Total current liabilities

Long-term debt
Total liabilities
Convertible debt
Stockholders' equity:
Common stock, $0.008 par value; authorized 1,000,000,000 shares, 62,575,278 and 62,379,247 shares issued,
respectively

486

Treasury stock, 13,822,935 and 13,190,929 shares, respectively

485

(7,997,881)

Additional paid-in capital
Retained earnings
Accumulated other comprehensive income (loss)

(6,855,164)

5,707,331

5,482,653

14,513,392

11,326,852

653,666

Total stockholders' equity

(134,684)

12,876,994
$

Total liabilities and stockholders' equity
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25,789,111

9,820,142
$

19,838,973

The Priceline Group Inc.
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)
Three Months Ended
September 30,
2017
Agency revenues

$

Nine Months Ended
September 30,

2016

3,523,706

$

2017

2,892,449

$

2016

7,641,390

$

6,245,439

Merchant revenues

684,289

620,290

1,624,467

1,608,189

Advertising and other revenues

226,034

177,813

612,132

540,945

4,434,029

3,690,552

9,877,989

8,394,573

59,476

101,489

217,387

356,242

4,374,553

3,589,063

9,660,602

8,038,331

Total revenues
Cost of revenues
Gross profit
Operating expenses:
Performance advertising

1,224,345

1,040,149

3,352,707

2,740,821

Brand advertising

112,796

72,792

306,995

254,958

Sales and marketing

165,539

124,865

411,309

322,710

Personnel, including stock-based compensation of $66,421, $54,074, $192,248
and $175,050, respectively

483,438

347,610

1,220,176

988,615

General and administrative

142,823

114,586

420,004

340,273

Information technology

47,901

36,389

132,677

104,974

Depreciation and amortization

95,910

78,745

265,212

229,328

—

940,700

—

940,700

2,272,752

2,755,836

6,109,080

5,922,379

2,101,801

833,227

3,551,522

2,115,952

Impairment of goodwill
Total operating expenses
Operating income
Other income (expense):
Interest income

41,483

24,218

110,296

65,857

Interest expense

(66,338)

(55,480)

(182,997)

(152,664)

Foreign currency transactions and other

(10,101)

(4,431)

(21,249)

(15,362)

Impairment of cost-method investments

—

Total other expense

—

(34,956)

Earnings before income taxes

(35,693)

2,066,845

Income tax expense

—
(93,950)

797,534

346,454

(63,208)
(165,377)

3,457,572

291,517

1,950,575

561,349

489,496

Net income

$

1,720,391

$

506,017

$

2,896,223

$

1,461,079

Net income applicable to common stockholders per basic common share

$

35.12

$

10.24

$

58.99

$

29.49

48,981

Weighted-average number of basic common shares outstanding
$

Net income applicable to common stockholders per diluted common share

34.43
49,972

Weighted-average number of diluted common shares outstanding
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49,420
$

10.13
49,975

49,100
$

57.85
50,064

49,548
$

29.19
50,048

The Priceline Group Inc.
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
Nine Months Ended
September 30,
2017

2016

OPERATING ACTIVITIES:
Net income

$

2,896,223

$

1,461,079

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation

135,736

101,953

Amortization

129,476

127,375

Provision for uncollectible accounts, net

42,575

32,401

Deferred income tax benefit

(25,655)

(71,972)

Stock-based compensation expense and other stock-based payments

192,548

175,131

Amortization of debt issuance costs
Amortization of debt discount
Loss on early extinguishment of debt

6,827

5,747

52,909

51,512

1,093

—

Impairment of goodwill

—

940,700

Impairment of cost-method investments

—

63,208

Excess tax benefits on stock-based awards and other equity deductions

—

72,116

Changes in assets and liabilities:
Accounts receivable

(479,184)

(470,295)

Prepaid expenses and other current assets

(136,304)

(104,097)

640,960

523,279

Accounts payable, accrued expenses and other current liabilities
Other

31,221

Net cash provided by operating activities

(20,968)

3,488,425

2,887,169

(5,338,444)

(4,820,737)

2,471,883

2,835,570

INVESTING ACTIVITIES:
Purchase of investments
Proceeds from sale of investments
Additions to property and equipment

(223,692)

(168,076)

Acquisitions and other investments, net of cash acquired

(552,805)

(811)

Acquisition of land use rights

—

Net cash used in investing activities

(48,494)

(3,643,058)

(2,202,548)

FINANCING ACTIVITIES:
Proceeds from the issuance of long-term debt

2,044,952

Payments related to conversion of senior notes

994,705

(89,575)

Payment of debt

—

(15,118)

Payments for repurchase of common stock

—

(1,123,102)

Proceeds from exercise of stock options
Net cash provided by financing activities
Effect of exchange rate changes on cash, cash equivalents and restricted cash
Net increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, beginning of period

(754,342)

4,303

13,262

821,460

253,625

99,037

6,809

765,864

945,055

2,082,007

1,478,071

$

2,847,871

$

2,423,126

Cash paid during the period for income taxes

$

601,248

$

612,612

Cash paid during the period for interest

$

110,745

$

87,427

Non-cash financing activity

$

1,000

$

—

Cash, cash equivalents and restricted cash, end of period
SUPPLEMENTAL CASH FLOW INFORMATION:
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The Priceline Group Inc.
UNAUDITED RECONCILIATION OF GAAP TO NON-GAAP FINANCIAL INFORMATION
(In thousands, except per share data)
Three Months Ended
September 30,

RECONCILIATION OF NET INCOME TO ADJUSTED EBITDA

2017
Net income

$

2016

1,720,391

(a) Depreciation and amortization
(b) Impairment of goodwill

Nine Months Ended
September 30,

$

2017

506,017

$

2016

2,896,223

$

1,461,079

95,910

78,745

265,212

229,328

—

940,700

—

940,700

(a) Interest income

(41,483)

(24,218)

(110,296)

(65,857)

(a) Interest expense

66,338

55,480

182,997

152,664

66

—

1,093

—

(d) Loss on early extinguishment of debt
(e) Impairment of cost-method investments
(a) Income tax expense

—

—

—

63,208

346,454

291,517

561,349

489,496

Adjusted EBITDA

$

2,187,676

$

1,848,241

$

3,796,578

$

3,270,618

GAAP Gross profit

$

4,374,553

$

3,589,063

$

9,660,602

$

8,038,331

50.0%

Adjusted EBITDA as a % of GAAP Gross profit

51.5%

Three Months Ended
September 30,

RECONCILIATION OF NET INCOME TO NON-GAAP NET INCOME AND NONGAAP NET INCOME PER DILUTED COMMON SHARE

2017
Net income

$

(c) Amortization of intangible assets
(d) Debt discount amortization related to convertible debt

$

127,375

—

940,700

16,228

16,226

49,246

48,281

66

—

1,093

—

—

1,760,258

35.22

—

(21,192)
$

1,483,700

$

49,975
$

29.69

63,208

(63,787)
3,012,251

(65,587)
$

50,064
$

60.17

Notes:
(b) Impairment of goodwill is recorded in Operating expense and relates to OpenTable
(c) Amortization of intangible assets is recorded in Depreciation and amortization expense.
(d) Non-cash interest expense related to the amortization of debt discount and loss on early extinguishment of debt are recorded in

Interest expense and Foreign currency transactions and other, respectively. Loss on early extinguishment of debt is excluded from
Net Income to calculate Non-GAAP Net Income and Adjusted EBITDA.
(e) Impairments of cost-method investments principally related to our investment in Hotel Urbano are recorded in Foreign currency

transactions and other and excluded from Net Income to calculate Non-GAAP Net Income and Adjusted EBITDA.
Reflects the tax impact of Non-GAAP adjustments.
For a more detailed discussion of the adjustments described above, please see the section in our press release entitled "Non-GAAP
Financial Measures" which provides a definition and information about the use of non-GAAP financial measures.
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1,461,079

129,476

(a) Amounts are excluded from Net income to calculate Adjusted EBITDA.

(f)

$

41,949

49,972

Non-GAAP Net income per diluted common share

2016

2,896,223

940,700

—

GAAP weighted-average number of diluted common shares outstanding

$

—

(21,724)
$

2017

506,017

45,297

(d) Loss on early extinguishment of debt
(e) Impairment of cost-method investments
(f) Tax impact of Non-GAAP adjustments

$

40.7%

Nine Months Ended
September 30,

2016

1,720,391

(b) Impairment of goodwill

Non-GAAP Net income

39.3%

2,575,056
50,048

$

51.45

The Priceline Group Inc.
Statistical Data
In millions (1)
(Unaudited)
Gross Bookings

3Q15

(2)

$

Agency

12,850

4Q15
$

10,344

1,928

Merchant

$

Total

14,778

1Q16
$

1,670
$

12,015

14,534

2Q16
$

2,119
$

16,653

3Q16

15,369

$

2,494
$

15,757

4Q16
$

2,703

17,862

$

18,460

12,978

1Q17
$

2,134
$

15,112

18,140

2Q17
$

2,546
$

20,687

17,947

3Q17
$

2,850
$

20,797

18,594
3,168

$

21,762

Year/Year
Growth
Agency
Merchant
Total
Constant
Currency

8.7 %

15.3 %

22.1 %

19.4 %

22.6 %

25.5 %

24.8 %

16.8 %

18.0 %

(3.7)%

(0.9)%

13.5 %

19.1 %

40.2 %

27.8 %

20.2 %

14.3 %

17.2 %

6.9 %

12.7 %

20.9 %

19.4 %

24.9 %

25.8 %

24.2 %

16.4 %

17.9 %

22 %

24 %

26 %

21 %

26 %

28 %

27 %

19 %

16 %

3Q15

Units Sold

4Q15

115.6

Room Nights
Year/Year
Growth

1Q16

99.1

2Q16

136.5

3Q16

140.7

4Q16

149.6

1Q17

129.7

2Q17

173.9

3Q17

170.2

177.5

22.0 %

26.6 %

30.5 %

24.4 %

29.4 %

31.0 %

27.4 %

21.0 %

18.6 %

Rental Car Days
Year/Year
Growth

16.0

12.2

16.2

18.5

18.0

14.0

18.6

20.7

19.0

13.0 %

10.6 %

10.9 %

12.5 %

14.4 %

15.4 %

11.7 %

Airline Tickets
Year/Year
Growth

2.0

1.7

1.8

1.9

1.6

1.8

1.8

(1.1)%

(2.6)%

3Q15
Gross Profit
Year/Year
Growth
Constant
Currency
(1) Amounts

$

2,947

1,879

2.0

(7.2)%

4Q15
$

7.9 %

(6.6)%

1Q16
$

2,019

(2.5)%

2Q16
$

(4.3)%

3Q16

2,430

$

3,589

(2.1)%

4Q16
$

2,276

2,334

1.7

(8.7)%

1Q17
$

5.5 %

(11.8)%

2Q17
$

2,952

3Q17
$

4,375

12.5 %

12.2 %

20.8 %

16.1 %

21.8 %

21.1 %

15.6 %

21.5 %

21.9 %

29 %

23 %

27 %

18 %

23 %

24 %

17 %

24 %

19 %

may not total due to rounding.

(2) Gross

bookings is an operating and statistical metric that captures the total dollar value, generally inclusive of taxes and fees, of all travel services booked by our customers,
net of cancellations.
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MANAGEMENT DISCUSSION SECTION
Operator : Welcome to The Priceline Group's third quarter 2017 conference call.
The Priceline Group would like to remind everyone that this call may contain forward-looking statements, which are made pursuant to the Safe
Harbor provisions of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are not guarantees of future
performance and are subject to certain risks, uncertainties and assumptions that are difficult to predict. Therefore, actual results may differ materially
from those expressed, implied or forecasted in any such forward-looking statements.
Expressions of future goals or expectations and similar expressions reflecting something other than historical fact are intended to identify forwardlooking statements. For a list of factors that could cause the group's actual results to differ materially from those described in the forward-looking
statements, please refer to the Safe Harbor statement at the end of the group's earnings press release as well as the group's most recent filings with
the Securities and Exchange Commission.
Unless required by law, The Priceline Group undertakes no obligation to update publicly any forward-looking statements whether as a result of new
information, future events or otherwise. A copy of the group's earnings press release together with an accompanying financial and statistical
supplement is available for Investors section on The Priceline Group's website, www.pricelinegroup.com .
And now, I'd like to introduce The Priceline Group's speakers for this afternoon, Glenn Fogel and Daniel Finnegan. Go ahead, gentlemen.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Thank you and welcome to The Priceline Group's third quarter conference call. I am joined this afternoon by our Priceline Group's CFO, Dan
Finnegan.
The group produced a solid quarter, reporting worldwide accommodation reservations of 178 million room nights, which is up 19% year over year
and exceeded the high-end of our guidance range.
Consolidated gross bookings were up about 18% year over year in U.S. dollars, or about 16% on a constant-currency basis. Gross profit was up
about 22% year over year in U.S. dollars, or about 19% on a constant-currency basis. Adjusted EBITDA increased 18% year over year to $2.2
billion.
Our room night growth was healthy, considering a difficult year-over-year comparable. I believe this growth reflects strong execution by our brands
in all of our key global markets.
During the third quarter, we continued to develop and implement our performance and brand advertising strategies and made other investments in
the business. Our results and our outlook for growth and operating
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margins are reflective of these steps. And going forward, these investments will enable us to further build on our foundation for the future.
As you know, Booking.com has been building its investment in brand advertising over the past several years. Our results to-date and developments
in the marketplace have encouraged us to continue this investment to further build this channel as a material source of direct traffic and as a way to
bolster the effectiveness of our performance-based advertising. We believe these media investments will also help us build awareness in our
vacation rental business, where we've been adding scale rapidly.

By the end of the year, we expect to be advertising Booking.com on TV in approximately 30 countries compared to 12 countries in 2016. This
continued spend as we build campaigns in additional geographies and increased media support in markets where we are already advertising will put
pressure on margins. However, we believe this spend represents an important long-term investment in the franchise and is the right thing to do at
this time.
In performance-based channels, competition for top placement has reduced ROIs over the years and been a source of margin pressure, with an
increasing share of the unit economics accruing to the benefit of our advertising partners. This has been a concern to us since some of these
partners use our advertising dollars to compete with us in the advertising funnel and represent themselves as places to not only research travel but
also book it.
We are looking at each channel and managing them to ensure that we are supporting channels which deliver appropriate ROIs, treat our
conversion-friendly product displays fairly, and offer a superior consumer experience with the overall goal of building our direct traffic over time.
These actions may create modest headwinds for top line growth in future quarters, but we believe are essential to building an effective and
sustainable program.
This year we have experienced continued pressure on non-advertising operating expenses, and I want to outline some of the areas where we are
investing. As our businesses have scaled, we have grown our IT development resources at a faster rate than gross profit growth in order to innovate
on the product side. We are working to capture the promise of new technologies and platforms, including investments in machine learning and other
areas of artificial intelligence. In addition, we have added resources to support global customer and partner services functions.
One of the most promising areas is offering accommodations beyond the traditional hotel. The number of these types of properties Booking.com
now supports has grown rapidly over the last 12 months. This type of supply has a lower average number of bookable rooms per property, and the
partners often require more services to maintain their listings. In addition, this type of product has a higher level of customer contacts due to its
unique nature.
As a result, we must add staff in both partner and customer services to support this business as well as add additional IT support. As we further
develop this business segment for long-term success, we expect that some of these investments will continue to put pressure on operating margins
in coming quarters.
And aggressively expanding our vacation rental business is a key part of our growth strategy. As consumers increasingly desire to explore more
unique places to stay, including homes and apartments, we want Booking.com to remain to be the leading platform to search and book all types of
accommodations.
As of September 30, Booking.com had over 816,000 vacation rental properties, which was a 58% year-over-year growth rate. These listings are fully
integrated into our marketplace with the same booking path and the same great customer service. The addition of these non-traditional listings
produces conversion benefits across our entire marketplace. And we note the investment in our vacation rental business has delivered rapid growth
in listings and room night reservations that exceeds our consolidated growth rates.
In total, Booking.com had 1.5 million instantly bookable properties on its platform as of September 30, which was a 41% year-over-year growth rate
and represented approximately 26.9 million potentially bookable rooms.
In closing, I am pleased with our third quarter performance, and we will continue to make the smart investments needed to push the pace of
innovation across our brands and maximize the long-term value of our business. I would like to thank our employees around the world for their hard
work and dedication, especially during the busy third quarter travel season that recently ended.
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I will now turn the call over to Dan with a detailed financial review.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

Thanks, Glenn. I'll discuss operating results and cash flows for the quarter and then provide guidance for the fourth quarter of 2017. All growth rates
referenced in my comments are relative to the prior-year comparable period unless otherwise indicated.
I highlight that our non-GAAP financial results and forecasts include stock-based compensation and do not reflect a reduction to income tax expense
related to available NOLs. The reconciliation between our GAAP and non-GAAP results is detailed in our earnings release.
Room nights booked in Q3 grew by 19%. We were pleased to exceed the top end of our guidance range and experience relatively modest
sequential deceleration in growth despite a very difficult prior-year comp and taking steps midway through the quarter to improve the efficiency of
our performance marketing channels.
Rental car day reservations grew by 5% compared to 12% growth in Q2. Average daily rates for accommodations, or ADRs, were down about 1%
for Q3 versus prior year on a constant-currency basis for the consolidated group, which was consistent with our forecast. Foreign exchange rates
favorably impacted growth rates expressed in U.S. dollars for our Q3 results as compared to prior year.
Q3 gross bookings grew by 18%, expressed in U.S. dollars, and grew by about 16% on a constant-currency basis compared to prior year.
Gross profit for the quarter for Priceline Group was $4.4 billion and grew by 22% in U.S. dollars and by about 19% on a constant-currency basis
compared to prior year. Gross profit includes $33 million from our acquisition of the Momondo Group, which we closed on July 24.
Our international operations generated gross profit of approximately $4 billion, which grew by 23% in U.S. dollars and by about 20% on a constantcurrency basis compared to prior year. Gross profit for our U.S. operations amounted to $372 million, which grew about 11% compared to the prior
year.
Advertising and other revenue, which is mainly comprised of non-intercompany revenues for KAYAK and OpenTable, grew by 27% in Q3 compared
to the prior year, including revenue from Momondo.
GAAP operating income grew by 152% and GAAP operating margins increased by 2,483 bps compared to Q3 last year. Our Q3 2016 GAAP results
include a $941 million non-cash goodwill impairment charge. Operating margin performance was better than our forecast due mainly to gross profit
growth and performance marketing efficiency that exceeded forecast.
We increased our investment in brand advertising by 55% in Q3 to build brand awareness and drive traffic directly to our websites. Adjusted EBITDA
for Q3 amounted to $2.19 billion, which exceeded the top end of our guidance range of $2.13 billion and grew by 18% versus prior year.
GAAP net income and fully diluted EPS both increased by 240%, with growth impacted by the goodwill impairment charge in Q3 2016. Non-GAAP
fully diluted net income per share was $35.22, up 19% versus the prior year, exceeding our guidance for the quarter and FactSet consensus of
$34.26.
In terms of cash flow, we generated $1.9 billion of cash from operations during third quarter 2017, which is an increase of about 24%. In July, we
paid about $556 million of our international cash to close the Momondo acquisition. During the third quarter, we returned $586 million to our
stockholders through share buybacks. Since September 30 through Friday, we have spent an additional $166 million to purchase 87,000 shares.
Year-to-date free cash flow amounted to almost $3.3 billion, growing by 20% compared to the prior year. About 34% of our gross profit converts to
free cash flow, which is a function of attractive profit margins and capital efficiency for our business. Our cash and investments amounted to $18.4
billion at quarter close, with about $2.5 billion of that balance in the U.S.
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Now for Q4 guidance, our guidance assumes that our growth rates will decelerate mainly due to the size of our business and consistent with longterm trends. Our guidance also reflects an exceptionally difficult prior-year comparable because our 31% room night growth in the fourth quarter last
year was the highest we had achieved in several years. Glenn just discussed steps we are taking to optimize the efficiency of our performance
advertising spend, which we forecast will have a modestly negative impact on top line growth for the coming quarters.
Our Q4 forecast is based upon recent foreign exchange rates, which favorably impact our growth rates expressed in U.S. dollars. We have hedge
contracts in place to substantially shield our fourth quarter EBITDA net earnings from any further fluctuation in currencies versus the dollar between
now and the end of the quarter, but the hedges did not protect our gross bookings, gross profit or our operating profit from the impact of foreign
currency fluctuations. We are forecasting booked room nights to grow by 8% to 13% and total gross bookings to grow by 9.5% to 14.5% in U.S.
dollars and by 5.5% to 10.5% on a constant-currency basis.
Our Q4 forecast assumes the constant-currency accommodation ADRs for the consolidated group will be down by about 1% compared to the prioryear period. We forecast Q4 gross profit to grow by 10.5% to 15.5% in U.S. dollars and by 6% to 11% on a constant-currency basis. GAAP
operating margins, expressed as operating income as a percentage of gross profit, are expected to be about 340 bps lower than prior year Q4. Q4
adjusted EBITDA is expected to range between $870 million and $910 million, which at the midpoint, is up about 2% versus prior year. We
forecasted adjusted EBITDA as a percentage of gross profit will be about 350 bps lower than prior year Q4.
Our Q4 forecast reflects an assumed improvement in year-over-year performance marketing efficiency. The deleverage assumed in our forecast
reflects the investments in brand advertising and non-advertising operating expenses that Glenn just spoke about. The investments in brand
advertising and non-advertising operating expenses have a more significant margin impact in Q4 and Q1, which are quarters in which we earn a
smaller share of our annual profits due to the normal seasonality of our business. We forecast GAAP EPS between $12.60 to $13.20 per share for
Q4, which at the midpoint is down by about 4% versus prior year.
Our EPS guidance assumes a fully diluted share count of about 49.7 million shares, which reflects the beneficial impact of common stock
repurchases we've made to-date, offset by additional equivalent shares related to our convertible bonds due to the increase in our stock price. Our
GAAP EPS guidance assumes a tax rate of 17% compared to the prior-year tax rate of 12%, which was beneficially impacted by non-recurring
discrete items. We are forecasting Q4 non-GAAP fully diluted net income per share of approximately $13.40 to $14.00 per share, which at the
midpoint is down by about 4% versus prior year.
Our non-GAAP EPS forecast includes an estimated income tax rate of approximately 18%, which is higher than the prior year rate for the same
reasons I just discussed for the GAAP tax rate. Our forecast does not assume any significant change in macroeconomic conditions in general or in
the travel market in particular.
We will now take your questions.

QUESTION AND ANSWER SECTION
Operator : Thank you, sir. [Operator Instructions] And our first question will come from the line of Perry Gold with MoffettNathanson. Please
proceed.

Perry Gold
Analyst, MoffettNathanson

Thanks so much for taking the question. Given the lighter results from some of your competitors this quarter and your lighter guide for 4Q, is there
any reason to believe there are structural issues with the broader online travel market or that rates of growth will be significantly less attractive over
the next three to five years? Thanks so much.

Exhibit 99.2

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Well, I'll take that, Dan, to start, and please add your own comments. So asking a question about what we think three to five years is a difficult thing
to answer. I will say right now I don't see anything in the near horizon that would indicate there's any major structural change to travel or the way
we're doing our businesses.
Travel is a function of in a broader sense and in terms of global growth, that's the overall business. And then within us, we have the shift from offline
to online and all the different ways people are able to travel, whether it be desktop, be it mobile. And now, as people are seeing the whole idea of
doing a transaction using social commerce or messenger commerce.
So I think in the end, I think this is still such a great opportunity for everybody. We are a single-digit share of this incredibly big and growing business
industry. So I don't see anything. Dan, do you see anything?

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

The couple of things I called out in the prepared remarks, Perry, were, in particular, the comp that we had to prior year, where we had really high
growth rates and the steps that we're taking in performance marketing to optimize ROIs. So I think that that will be with us for the coming quarters
until we lap it. But I wouldn't call it structural. And fundamentally, the travel market feels healthy. You see the results reported by the big hotel chains
and our competitors. It feels pretty strong to us.
The things that have driven our growth in the past, rapidly adding properties to the platform, that continues. And I'm confident that our teams will
continue to execute very effectively in adding properties going forward, continuing to improve the experience for our customers on our platforms,
which drives better conversion and loyalty over time, and then also continue to effectively advertise our brands to bring new customers to the
franchise going forward. So nothing structural from our perspective.

Perry Gold
Analyst, MoffettNathanson

Thank, Glenn. Thanks, Dan.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

You're welcome.
Operator : Thank you. Our next question will come from the line of Brian Nowak with Morgan Stanley. Please proceed.

Brian Nowak
Analyst, Morgan Stanley & Co. LLC

Thanks for taking my questions. I have two. The first one is on the new branded ad campaign and that strategy. Can you just talk about why now is
the time to really push so much harder on branded? Are you seeing some limits in your growth potential and your core performance marketing?
You're so good at performance. So why push brands so hard right now? And the second one is on Meituan, can you just talk about importance of
the Meituan partnership? And how is that different in how you're viewing it versus Ctrip, Agoda and Booking.com and your other Asia verticals?
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Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Hi, Brian. It's Glenn. So I'll take the branded campaign. So I think you may recall, back in July, at the last earnings call, we talked a bit about why
we've increased our direct business for the long run and we set a strategic objective for us. And one way we do this is by increasing brand
advertising. That's what we're doing.
We continue to look at performance marketing. We judge is that helping or hurting, supporting or hindering the goal of increasing that direct
bookings in the long run. So one of the things that we recognize in looking at all the other companies in our space and other industries and such is
how important it is to get that one-to-one direct relationship. And that's what brand advertising can really do. So that's why we're pushing there.
Regarding, Meituan, China is a large and important market for us. Our Asia-based subsidiary, Agoda, had a commercial relationship with Meituan
for some time, and we were asked to participate in the $4 billion financing round. And that was led by Tencent. Tencent is a major backer of
Meituan.
As you know, it's one of the premier digital companies in the world. And along with Tencent, it was a list of super blue-chip financial investors, some
of whom are investors in us in The Priceline Group. So when we were asked to participate in that, we thought that was a good use of our $450
million investment, and it's appropriate use for our shareholders' offshore cash. So we went and did it. I think it's going to be a good investment for
our company.

Brian Nowak
Analyst, Morgan Stanley & Co. LLC

Okay. Thanks.
Operator : Thank you. Our next question will come from the line of Mark May with Citi. Please proceed.

Mark A. May
Analyst, Citigroup Global Markets, Inc.

Thanks. Just wanted to ask you what sort of change relative to your expectations when you first gave Q3
guidance and then maybe a subset of that? I think you referenced that midway through Q3, you made some changes to your performance marketing
strategy or mix. Did that end up helping or hurting room night growth and overall bookings in the quarter? Thanks.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

Okay, Mark. This is Dan. I'll take that one. So, yeah, we said that as we proceeded through the quarter, we
experimented with ways to better optimize our performance marketing spend. And I'd say, relative to our guidance that probably had a modest
negative impact on top line growth and had a favorable impact on our performance marketing efficiency and bottom line profitability. That said, we're
still pretty pleased with the growth that our teams were able to deliver with the marketing mix that they employed. And so we like the results that we
saw in Q3.

Mark A. May
Analyst, Citigroup Global Markets, Inc.

Thanks.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

You're welcome.
Operator : Thank you. Our next question will come from the line of Eric Sheridan with UBS. Please proceed.
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Eric J. Sheridan
Analyst, UBS Securities LLC

Thanks for taking the question, maybe two, if I can. First, in terms of the rate we're seeing properties be added to your websites, that's always been
normally a pretty good leading indicator for where growth is going to go. What's the message to investors about the rate you're seeing properties be
added versus some of the decel we're seeing second half of this year? That's number one.
And number two, I tried this last quarter but I'll try it again, just because you're talking more about branded. But with the mix to branded versus
performance, how do you think longer term about what that might mean for the ROI you get overall on your marketing budget? Is there something
where you're pushing in more now because you see the potential for ROI to improve long term? Thanks so much.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

So it's Glenn. One of the things that I made the point in my prepared remarks about - as we push out more and more of the vacation rental
properties, they have a lower number of bookable rooms in each. So as we continue to add more properties, I understand where it can become
more difficult to figure out what does that really mean in terms of growth because you don't know how many rooms are being added. I understand
that problem. I can't really help you and tell you except you have to recognize that is a trend, and that will probably continue.
Regarding the branded versus PPC, I think one of the things very important to recognize is the dynamic nature of how the performance marketing
works. So while we can make change in terms of how much money we want to spend and we where we want to spend it, our partners are also
making changes all the time, and other people and auctions are making changes. So this is dynamic and interactive, so it's difficult to project long
term what's going to happen.
Under the current situation, as I mentioned again in my prepared remarks, we're evaluating all the time holistically on what the impact is when we're
advertising in performance marketing channels, what is the benefit we're going to get out of it? What's the near term and what do we think we're
going to get long term is? Is this a good customer experience that we're getting? Is this something we're getting the appropriate ROI? Do we believe
the way our display is being done is the right way, the way it's going to optimize for us for the long run or not? And again, all these factors are always
changing. So it's very hard to predict in the future what it's going to be.
Dan, do you want to add anything to that?

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

I'd just say that over time, driving customers to come to us directly should have a nice beneficial impact on overall advertising efficiency. We'll reach
some point in time where we're in the markets we want to be with brand advertising and we're spending the level of spend we think that's right to get
the reach and frequency that we want. And so we should be able to have good leverage in the longer term once we get to that optimal level of
spend.

Eric J. Sheridan
Analyst, UBS Securities LLC

Thanks so much.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

You're welcome.
Operator : Thank you. Our next question will come from the line of Mark Mahaney with RBC. Please proceed.
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Mark Mahaney
Analyst, RBC Capital Markets LLC

Okay, thanks. You didn't call out hurricanes at all - the unusual hurricane season. Does that mean it just was not material to your business?
Secondly, in terms of marketing channels, what about social media? How do you consider that? And does that fall under the branded category, any
learnings from there?
And then, just broadly, when you think about brand advertising campaigns, this is something that I think Priceline as a company has been not just
experimenting with, but really has been relying on, it's smaller than performance, but it's been using more and more over the years. Can you just
step back and talk about the learnings that you've got from that? And is it that you're seeing something that's giving you the confidence to expand
from 12 to 30 markets or whatever those numbers are? So forget about performance. Just focus on brand and what you've seen there that makes
you want to spend more in that channel. Thanks a lot.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Hi, Mark. It's Glenn. So hurricanes, I think we really didn't see a material impact on hurricanes that we could determine. Of course, it's very hard to
prove the counterfactual. If there had been no storms, what would the numbers have been? I don't know, but we don't see anything that's obvious.
Two, regarding the social marketing, that certainly is something that is very, very important for us to get our handle on going forward, because in
other parts of the world - when I say other parts of the world, I mean the non-U.S., particularly Asia, the social marketing is becoming more and
more important. And we recognize that it's - well, nascent. We need to be on top of it, which is why we're making investments so that we can learn
and be able to do things there, but it is a relatively small - very small portion of our advertising right now. But we recognize that in the future, it could
become much bigger, particularly, in the Asian markets.
And the last thing was about advertising as such, so a couple things on that. One, certainly, we don't want to be giving away the playbook to our
competitors on what's going on. But I'll speak generically that, over the last few years, the ability to measure the impact of marketing has increased
substantially, particularly as you test things digitally and see is this something that's working or something that's not working, being able to modify
quickly and come out with a new spot, is that better or worse.
So given that improvement, we are feeling more confident in being able to put money to work in those channels and be more hopeful that we'll be
able to know whether or not that money is working quickly or not. It's a very old, old saying, a tribute to Wanamaker about - I know half my
advertising is wasted, but I just don't know which half. Certainly, still, there is no doubt still some truth to that, but we're getting more science than
there used to be, so that's hopeful.

Mark Mahaney
Analyst, RBC Capital Markets LLC

Thank you, Glenn.
Operator : Thank you. And our next question will come from the line of Justin Post with Bank of America Merrill Lynch. Please proceed.

Justin Post
Analyst, Bank of America Merrill Lynch
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Great, thank you, a couple of questions. It seems like both you and Expedia are shifting your ad spend around and maybe room night growth has
been below expectations in Q4. Who would you think is getting those incremental room nights in those ad channels? Do you think it's the hotels
themselves or any thoughts on that?
And the second thing is, clearly you believe the branded spend will drive some bookings or you wouldn't be doing it. When would you expect to start
seeing a real positive benefit? Would that be next summer travel season, or could it be earlier in the first half next year? Thank you.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

I can't really comment on Expedia. I'll simply talk about us. And I think Dan mentioned a bunch of the reasons when we look at Q4 versus Q4 last
year about what our growth rate is and he gave those factors, and I won't repeat them. In terms of projections beyond this quarter, again, we think
that what we're doing is the right thing for the value of the franchise long term, and that's why we're doing it.
Operator : Thank you. And our next question will come from the line of Doug Anmuth with JPMorgan. Please proceed.

Douglas T. Anmuth
Analyst, JPMorgan Securities LLC

Thanks for taking the questions. I just wanted to stick with the marketing and advertising theme. But, Glenn, as you talked about evaluating the
holistic impact of performance in both the near and long term, can you just talk about what that means for your own properties, KAYAK and
Momondo, and how that may open up opportunities for them?
And then secondly, with the push from 12 to 30 markets, clearly you've spent on Booking.com in the U.S. in the past. But just curious if that overall
push includes bigger efforts in the U.S. for Booking? Thanks.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

I'll take the second one first because it's an easy one. Again, I don't want to give away to the competitors where we're going to spend and how much
we're going to spend, et cetera. So I'm not going to talk about that in any detail. Regarding the first question, repeat it, please.

Douglas T. Anmuth
Analyst, JPMorgan Securities LLC

Just KAYAK and Momondo strategy there and what perhaps dialing back from some of the other performance channels might mean for how you're
doing with KAYAK and Momondo to create opportunities for them?

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

KAYAK and Momondo I think are great franchises right now. Primarily, right now, they're spending a lot of time on the air side. That's where they're
really doing a lot more of the focus. They have great technologies that are enabling customers to get great products, a great decision on how to
achieve their air tickets going down.
And I think that one of the things I think that Steve Hafner runs it, he completely understands the concept of being a partner with the advertiser. It's
working with them to do what's best for both sides. So I think that there could be some more opportunities other people aren't wiling to do that. I
think that working with your people or paying the money is a great way to help develop a win-win partnership. And I think Steve understands that
greatly.
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Douglas T. Anmuth
Analyst, JPMorgan Securities LLC

Thank you.
Operator : Thank you. And our next question will come from the line of Lloyd Walmsley with Deutsche Bank. Please proceed.

Lloyd Walmsley
Analyst, Deutsche Bank Securities, Inc.

Thanks. Two, if I can. First, do you feel like your marketing attribution models regarding brand spend have improved really to a point where you can
deploy more brand spend with more measurable return on ad spend than you've been able to historically given both the direct impact and secondary
benefit from your search quality scores? Or is it more strategic?
And then, I guess, stepping back, sticking with the marketing theme, there was a lot of hope a few years ago that mobile apps would help lower
marketing intensity online travel, but it seems like users continue to do a ton of research and visit a lot of websites before booking. And it's very
episodic in nature. So do you really feel like TV spend can drive more loyalty and stop users from shopping around? Or is this just kind of the nature
of the beast?

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

It's Glenn speaking. So in terms of measurements, we do believe, over the years, measurement capability has increased. We've seen the tools that
have been developed, and we've seen the results. And we're not saying any of this is perfect by any measure. And there is debate among how
effective are these tools or not, but we think it's better than it used to be, which is one of the things that's giving us more confidence to spend more
money in this area, one.
Two, we also believe that there is a symbiotic relationship between your spend on brand and your spend on performance. People become more
aware of your product. People know who you are. And you do any sort of awareness testing of a brand when people recognize it, they may be more
likely to actually book with you even if they clicked on a PPC ad, they'll be more likely to go with us than to go back and check someone else. So we
think there is value. And in terms of the mobile, yeah, we - I'm not one of those who ever thought that because of mobile that there'd be less clicking
around, so to speak.
Operator : Thank you. Our next question will come from the line of Paul Bieber with Credit Suisse. Please proceed.

Paul Bieber
Analyst, Credit Suisse Securities (USA) LLC

Great. Thanks for taking my question. I was hoping you'd provide a quick update on Asia competitive landscape ex-China. I think you spent some
time on that on last quarter's call. I was just wondering to what extent that discounting outside China is actually impacting room night growth for
Booking.com or Agoda?

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Okay. It's Glenn speaking again. I haven't seen much of a change from the last time we talked about this. There is still discounting. It is still
prevalent. It is still a very, very competitive market in Asia, ex-China or in China. It's one of the most competitive markets in the world. And we have
to continue to be mindful that if we don't get the best price, we may not get the booking.
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Paul Bieber
Analyst, Credit Suisse Securities (USA) LLC

Okay, thank you.
Operator : Thank you. Our next question will come from the line of Deepak Mathivanan with Barclays. Please proceed.

Deepak Mathivanan
Analyst, Barclays Capital, Inc.

Hey, guys. Thanks for taking the questions. Two questions for me. So first, can you discuss about the recent trends in the U.S. for Booking.com ?
Do you think based on some of your analysis of market data, you're seeing accelerated share gains in the U.S. over the last four quarters.
And then second one, again, on the brand marketing. Given the difficulty in forecasting near-term trends in how room night gross profit might shape
out from the brand marketing campaigns, have you considered contribution from incremental brand spend in the 4Q room night guidance? Thanks.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

Deepak, in terms of the U.S. trend over the last several quarters, we're very pleased with the performance of Booking.com in the U.S. We believe
booking is growing its share in the U.S., posting very healthy growth rates over the last several quarters. So that's for the U.S. We've seen improving
performance for the Priceline.com business, which is a nice plus, too, as that's a U.S.-centric brand.
And then, in terms of brand trends, our forecasts are done the way we do it every quarter, which is look at the actual results we've seen thus far in
the quarter and trend off of that generally assuming that we'll see some deceleration as we proceed through the remainder of the quarter, given the
size of the business and the long-term trends. So we didn't build in anything specific related to the advertising spend that's planned for the quarter.
Our experience has been as we've done many years of TV advertising for Priceline and for KAYAK, and we've been active in TV advertising for
Booking.com since 2013, it's a slower build - a slower return on investment typically for that spend. We are doing a better job and improving our
capability to measure effectiveness of the advertising, but that doesn't mean it's positive ROI day one. So we think it's going to be the right thing to
do for the long term. But in the short term, it's probably going to pressure margins and not deliver the same kind of pop to top line growth the way
intent-based advertising would.

Deepak Mathivanan
Analyst, Barclays Capital, Inc.

That's helpful. Thanks a lot.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

You're welcome.
Operator : Thank you. And our next question will come from the line of Peter Stabler with Wells Fargo Securities. Please proceed.

Robert James Coolbrith
Analyst, Wells Fargo Securities LLC

Good afternoon. This is Rob on the call for Peter. Just quickly wanted to go back to the performance channel. Just wondering if there were specific
recent changes in conversion that you're responding to there in the quarter. Or if this is more of a strategic decision as some of those traffic sources
have changed their position in relation to the consumer?
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And then, finally, is there anything that you could see from those channels that you might make you more constructive on those again in the future?
Thank you.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

As Glenn said in the prepared remarks, it's more just - it's been an ongoing trend for us that we've seen pressure on ROIs, deteriorating margins in
our performance marketing spend. And so it was re-evaluating that and looking for ways to start to arrest that trend and even move - starting in a
more positive direction. So I'd say nothing specific. Our conversion continues to generally improve on our websites as our teams experiment to
continue to see improve the experience for our users. And so nothing there that really drove it. And I'm sorry, was there a second question?

Robert James Coolbrith
Analyst, Wells Fargo Securities LLC

No, that was it. Thank you.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

You're welcome.
Operator : Thank you. And our next question will come from the line of Brian Fitzgerald with Jefferies. Please proceed.

Brian P. Fitzgerald
Analyst, Jefferies LLC

Glenn, I wanted to know at a high level how you feel about your vacation rental inventory, the breadth and depth there. And then with 1.5 million
instant bookable properties, how do you feel about the penetration or how do you think about the penetration of instantly bookable vacation rentals?
Thanks.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Hi, Brian. So just to make sure we're on the same page here, you know that 1.5 million, that's our entire inventory. That's everything. It's both our
core and our [indiscernible] (39:03).
So how do I feel about it? I feel that we will continue to invest to make it better and broader. And look, I'm not naïve. I recognize we are not the
leader in this space right now. We are the leader overall for accommodations of all types of properties, but there is a competitor who is a little bit
bigger and doing a little bit better, I suspect, than we are in this area. And that's why we're going to invest money.
Because we believe we have the technology. We believe that we have the people. And we believe that we will be able to create the experience that
makes people want to come to our site and be able to get the best accommodation that fits what they need. And I'll give you the perfect example is
what I did over the summer, which is I was going to Iceland with my family. I went to our site. I saw that we had some vacation rentals in Iceland,
and we had core regular hotel stuff on the same page. It was great for me.
But the thing I didn't like is it wasn't enough properties. I wanted more properties - the vacation rental-type. And I want to have a breadth of different
kinds of properties. So that's something that we're spending money on. That's part of the reason that we've got a little bit of pressure on the OpEx. I
talked about that and Dan talked about, and that's what we're going to do. Because we think, in the long run, because there's just such an incredible
opportunity there that it'd be foolish for us not to put money to work right now to get that advantage.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.
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And in terms of penetration, Brian, we've made the comment before that we've got a mid-single-digit share of the properties that are available on our
website. That's a broad statement of all the properties. But we've been very pleased with our vacation rental business. It's been a fast-growing
business for us, growing faster than our consolidated growth rate. So you can assume that the performance there is good and that the penetration
opportunity also exists there.

Brian P. Fitzgerald
Analyst, Jefferies LLC

Thanks, guys.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

You're welcome.
Operator : Thank you. Our next question will come from the line of Kevin Kopelman with Cowen. Please proceed.

Kevin Kopelman
Analyst, Cowen and Company, LLC

Hey. Thanks. I think that's me. So I wanted to ask about vocational also. Just given some of the additional costs associated with on-boarding and
maintaining vacation rentals, it makes sense to charge a higher commission rate for vacational properties that have fewer bookable rooms. And
then, I apologize if it's been asked, but can you give us an update on where vacation rental is approximately as a percentage of room nights and as
a percentage of bookable rooms? Thanks.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

So I'll take the first part about that in terms of what should we charge in terms of the service that we're delivering to the hosts or the owners of these
properties. And the fact is that that's a market decision. You can go and tell what you want to charge, but if you don't have the right price, you're not
going to have a lot of inventory. So that is market-driven. And sometimes, in order to build business, you may even underprice something in order to
build a breadth of inventory. This is something that we are going to continue to evaluate as we build out the business.
But one of the other things we're investing is technology to be able to make that bringing on properties, holistics, all those elements that are costly,
to try and reduce the cost using technology. And then also, as I mentioned about the higher customer contacts that are that type of property, again,
technology can help us in that area too.
So these are investments we're making now that hopefully down the road will reduce the overall cost per unit and help us get some more of that
leveraging versus the deleveraging that we're experiencing right now. And, Dan, regarding the question...

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

Regarding the size of the vacation rental business, we haven't disclosed those stats. You can see the growth in the property count. And you can
assume that we wouldn't be doing that if that wasn't growing fast for us. We've said that it's growing faster than the consolidated growth rate. So it's
an important - it's a meaningful part of our business, but we aren't going to disclose exactly how big it is today.

Kevin Kopelman
Analyst, Cowen and Company, LLC

Okay. Thanks, Dan. Thanks, Glenn.
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Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

You're welcome.
Operator : Thank you. [Operator Instructions] And our next question will come from the line of Jed Kelly with Oppenheimer. Please proceed.

Jed Kelly
Analyst, Oppenheimer & Co., Inc.

Great. The year-over-year decrease in merchant commissions seemed to dissipate versus the prior six quarters. Is there anything you can call out
that supported the less pronounced decline in merchant commissions? And then, how do you think of as you start to try to bearing more of the single
unit, whole-home-type vacation rental inventory and potentially charging a traveler fee?

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Let me take the second one. I'll let Dan talk about the merchant. One of the things I don't want to be doing is talking about what our strategy would
be going forward and how we're going to charge and how much of it's going to be charged to the customer, how much is going to be charged to the
host, what the different ways to do it is.
That's really a competitive thing that we're going to evaluate as we go through our different markets and different types of properties. But without a
doubt, it's an important thing to factor in as you try and develop a leading position there. Dan?

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

And when you talk merchant commissions, Jed, I assume that you're just looking merchant gross profit divided by merchant gross booking.

Jed Kelly
Analyst, Oppenheimer & Co., Inc.

Yes.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

That's a function of timing, really. The fundamental take rates are stable, but we've got decelerating top line growth, meaning gross bookings growth
have the benefit of checkout still occurring from prior faster-growing quarters, and so that's what you're seeing there.

Jed Kelly
Analyst, Oppenheimer & Co., Inc.

Thank you.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

You're welcome.
Operator : Thank you. Our next question will come from the line of Mike Olson with Piper Jaffray. Please proceed.
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Michael J. Olson
Analyst, Piper Jaffray & Co.

Hey, good afternoon. Maybe a follow-up from an earlier question. I'll ask it a slightly different way, because this is the question we've been getting
from investors recently. If OTAs are seeing slower growth and metasearch is seeing slower growth, but as you mentioned, underlying travel trends
are solid, where is the booking travel share going? Is it brand-direct bookings like AKA Hotel websites, or is the online travel market growth rate
slowing because of more saturation and the transition from offline to online? Thanks.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

It's Glenn. And I'll let Dan fill in his thoughts on this. One thing I think is very important to recognize that while we are a single-digit percentage share
of the market, we're a big business now. And as one finds in large numbers, that growth rates naturally slow down or decline. Compared to the
overall growth of the travel business, we are still growing a much bigger number than the overall travel growth rates, so we are still growing relatively
much faster. So I don't see any picture like where-did-it-go type. That's not even occurring to me. Dan, do you want to take...

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

I agree. There's nothing that was called out in the chain reports for the quarter that would lead me to believe that anything has changed significantly
there. And I'm with Glenn, I think the growth that we posted and the growth that we're guiding to is spectacular relative to the fundamental growth of
the market.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Yes.

Michael J. Olson
Analyst, Piper Jaffray & Co.

Thank you.
Operator : Thank you. Our next question will come from the line of Justin Patterson with Raymond James. Please proceed.

Justin T. Patterson
Analyst, Raymond James & Associates, Inc.

Great, thank you very much. Glenn and Dan, could you help us frame the alternative accommodations investments today versus past supply
investments in fragmented categories like B&B? How should we think about the ramp in profitability of that supply base and any exclusivity around
that inventory?
And then secondarily, on IT investments, how should we think about the benefits of AI and machine learning on your business? I think everyone on
this call acknowledges you've done a great job with toughening learning. Is AI/ML more like pumping steroids into that particular muscle, or are there
some other benefits in there? Thanks.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

I'll do the IT, and Dan can talk about the alternative accommodation thing.

Exhibit 99.2

So it's interesting because, in our business, technology really has been the key from the very beginning. And so it's different levels of technology and
what new types of IT, what new types of technology are coming into play. So will these new things of artificial intelligence be, A), incredible quantum
leap, so to speak, or is it incremental innovation? And it's hard to say right now. But what we do know is that, if you don't try, you won't have it. And if
it does become that, let's call it, a quantum leap in the way things are done, then you will completely miss out. And that's the importance of investing
it now.
And we're seeing some of it. Look, we know some of it - we're going to get incremental innovation right off the bat. Customer service is one of the
first areas where we're applying this right now, because we hope to be able to lower that customer service cost per unit transaction. Right away
there's benefit there.
And as I think I mentioned, the booking assist product, which is in beta right now, but is enabling a customer to be able to much more efficiently do a
self-service-type customer service issue than in the past when you had to use a human being.
So I think we're looking for both. At the worst case, we end up with just lower cost per unit. At the top end, we come up with something that is much
more effective. And as I point out, we have the scale and the capital and the people to be able to do these type of things, so it may give us a great
competitive edge down the road. And, Dan, you want to talk about alternative...

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

The new alternative accommodation business is somewhat less profitable from a partner services perspective. So there are less rooms for property,
a lot of properties still to go and gather, and then, typically, requiring a little bit more help in working with our service because they're less
sophisticated than the hotel properties that we had initially worked with.
From a customer service perspective, too, a little bit more hands-on touch with customers given the unique nature of these properties. That said, the
profitability of our vacation rental business is still very impressive, growing fast. We're making investments now, partly in the teams that are facing
properties and facing our customers, to make sure we can stay up with the growth.
But we're also making significant investments on the IT side. So we're adding teams of people under our booking home umbrella, and they're
focused on improving the experience with property owners, including individual property owners that are putting their apartment or home up for rent,
to make it a more intuitive experience, easier for them to self-signup and improve efficiency that way.
And then, also on the customer service side, improve the experience on the website, there's a number of reasons why people contact our customer
service teams asking questions. And as we see what's driving those contacts, looking to improve the amount of information that's available for the
customer to serve themselves on the website, answer that question before they ask it.
Glenn talked about the use of machine learning. Hopefully, we can bring that to bear also to just automate some of these processes. So I don't know
that it will ever be as profitable as our core hotel business from the perspective of partner services or customer service. But I think there is the
opportunity to improve the profitability there and to see better trends over time as the business scales.

Justin T. Patterson
Analyst, Raymond James & Associates, Inc.

Got it. Thank you.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

In terms of exclusivity, that's not something we typically strive for. We want to win our partners' loyalty by bringing them demand at a reasonable
price rather than some sort of contractual block-out of other demand platforms.
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Operator : Thank you. Our next question will come from the line of Michael Millman with Millman Research. Please proceed.

Michael Millman
Analyst, Mi l man Research

Thank you. I want to follow up on a previous question on AI, and that's - you've talked about in some of your literature where you're able to predict
vacations for people based upon their history. To what extent are you actually using that now, employing that? And to what extent do you see that in
the future, or maybe sooner than later, offsetting the need for all the marketing that you're doing?
And then unrelated, some of the metasearch - trivago, for example, has talked about the competition that's hurt them. And you've mentioned I think
the revenue growth in KAYAK, but can you tell us what you're seeing on the bottom line there? Thank you.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

So, Michael, I'll just talk a little bit about technologies here, not just AI, because I think that it's - I think it's a better sense to just see technology in
general. So using technology, and whether it be AI or any other facet of technology, the idea is to provide a better experience for the customer and
for our partners, too, because we're using it both ways. Because, at the end of the day, is to produce a loyal customer who's willing to - who wants
to come back to us because we're giving them the best experience.
So using all this technology, if we can come up and provide a search result for them that is more personalized and exactly what they need or, for
example, we provide better photos that actually helps them make a decision better, all different facets of the process from the time you first come to
our site to the time you're actually at your hotel. We'll do everything possible to make it better. That's what we're driving for. And I'm not going to get
into details on which things or what or what we're going to spend the most money on, et cetera.
I'll just make the point that scale matters and having some great technologies is something that gives us a competitive advantage. And we feel fairly
confident that we'll be able to continue to develop all areas of our business to make it a better experience for the customers and make it easier for
people to come to us. And Dan, the...

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

Then in metasearch, Michael, we're really pleased with the performance of our KAYAK business. It's growing nicely. It's one of the bigger players
out there on meta side. And I'd say, it's - if you want to talk market share of profits, it's right near the top of the list. So very profitable business,
growing. I think run very responsibly by Steve Hafner and his team. And we're excited about the prospects of bringing Momondo and KAYAK
together and sharing best practices from brand to brand and having the teams work together to make both brands stronger in the future.

Michael Millman
Analyst, Mi l man Research

Thank you.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.
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You're welcome.
Operator : Thank you. Our next question will come from the line of Naved Khan with SunTrust. Please proceed.

Naved Khan
Analyst, SunTrust Robinson Humphrey, Inc.

Yeah, thank you very much. Can you just lay out the landscape for TV advertising outside the U.S.? Is it less crowded, more crowded? How should
we perceive it sitting here? And then, I had a quick follow-up on trivago.

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

Hi. It's Glenn. Since I'm not telling you which countries we're going to be going to, it's not very helpful to say which countries have more or less
competition and how effective they are or not. I will simply say that, as we talked about before, is that we are glad that we have developed tools over
the last few years that we think will give us a better measurement. So we'll know whether or not we're making the right decision in terms of how
we're investing in those channels. And, Dan, the second part.

Daniel J. Finnegan
Chief Financial Officer & Chief Accounting Officer, The Priceline Group, Inc.

You didn't ask the second question about trivago. What's your question?

Naved Khan
Analyst, SunTrust Robinson Humphrey, Inc.

So I'm just curious to know what was the impact on your business from the product changes that trivago made? How should we think about that?

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

We don't call out any individual partner advertising platform at all. So I'm not going to speak specifically about trivago. I think what I said earlier is
really the way to look at this that we are always looking and evaluating in a holistic way where we're going to spend our marketing money and what's
it going to do for us in the near term, what's it going to do for us in the long run.
And that's how we make a decision on how much money we're going to spend, what kind of bids we're going to make, where we're going to make
bids, where we're not going to make bids.
And as I mentioned earlier - and this is so important. It's a dynamic market, because we have other players in there, other bidders in the space, on
top of the advertising platform that's making changes, putting in all different things there. So again, very hard to say the impact of all these different
movements. And even more so is trying to predict what the changes will be down the road.

Naved Khan
Analyst, SunTrust Robinson Humphrey, Inc.

Thank you.
Operator : Thank you. Our next question is coming from the line of Brad Erickson with Pacific Crest. Please proceed.
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Brad Erickson
Analyst, Pacific Crest Securities

Hi, thanks. Just to follow-ups, and a lot of these have been asked already. But I'll try at it one more way. In terms of the pullback in performance
marketing spend, just curious if you'd said or meant to imply that this was broadly across most of those channels, or if it was just a pullback on a
smaller and more focused group?
And then, secondarily, just on that pullback in performance marketing spending from certain channels. Just wanted to get a deeper assessment of
what's going on there. You've ruled out overall softer demand that basically leaves kind of use two real possibilities either seems like those channels
are driving less productive traffic, so that's the real issue or you're having less - or you're having issues converting that traffic for whatever reason.
I feel like there are suddenly new opportunities to leg up your conversion improvements. Which of those two is kind of the bigger driver of this
deliberate pullback that you're talking about in the performance marketing spending?

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

So I'm not going to actually speak specifically again, saying is it broad, is it narrow. Because we don't want to start calling out individual platforms. I
think we said earlier about how in the previous earnings call, we made the point how important it is to build our business based on improving the
direct relationship. And we believe that it's important to evaluate all of our channels. Is that driving us towards that goal, or is that hurting our goal?
And that's the basic where we make those decisions. And that's it. It's nothing more complicated than that.
Operator : Thank you. And I'm showing no further questions at this time. It is now my pleasure to hand the conference back over to Mr. Glenn Fogel
for closing comments or remarks. Sir?

Glenn D. Fogel
Chief Executive Officer & President, The Priceline Group, Inc.

So I want to thank everyone for participating, and we'll see you for the next call. Bye-bye.
Operator : Ladies and gentlemen, thank you for your participation on today's conference. This does conclude the program, and we may all
disconnect. Everybody, have a wonderful day.

