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(Exact name of registrant as specified in its charter)

Delaware 20-2705720
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

333 108th Avenue NE
Bellevue, WA 98004
(Address of principal executive office) (Zip code)
Registrant s telephone number, including area code:

(425) 679-7200

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

Title of each class: Name of each exchange on which registered:
Common stock, $0.001 par value The NASDAQ Global Select Market
Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes x No ~
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes © No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~
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Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer x Accelerated filer

Non-accelerated filer ™ (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ©~ No x

As of June 30, 2010, the aggregate market value of the registrant s common equity held by non-affiliates was approximately $3,853,956,000. For
the purpose of the foregoing calculation only, all directors and executive officers of the registrant are assumed to be affiliates of the registrant.

Outstanding Shares at April 26, 2011

Class were approximately,
Common stock, $0.001 par value per share 247,777,243 shares
Class B common stock, $0.001 par value per share 25,599,998 shares
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EXPLANATORY TE

Expedia, Inc. is filing this Amendment No. 1 to our Form 10-K for the fiscal year ended December 31, 2010, originally filed with the Securities
and Exchange Commission on February 11, 2011, for the purpose of providing the information required by Part III that we intended to
incorporate by reference from our proxy statement relating to our 2011 annual meeting of stockholders. Our 2011 proxy statement, however,
will not be filed within the requisite time period for allowing such incorporation by reference.

This Amendment No. 1 speaks as of the original filing date of the Form 10-K and reflects only the changes to the cover page, Items 10, 11, 12,
13 and 14 of Part III and Item 15 of Part IV. No other information included in the Form 10-K, including the information set forth in Part I and
Part II, has been modified or updated in any way.

We have also included as exhibits the certifications required under Section 302 of The Sarbanes-Oxley Act of 2002. Because no financial
statements are contained within this Amendment, we are not including certifications pursuant to Section 906 of The Sarbanes-Oxley Act of
2002.
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Part III.

Item 10. Directors, Executive Officers and Corporate Governance
Controlled Company Status and Directors

Controlled Company Status. Expedia is subject to the NASDAQ Stock Market Listing Rules. These rules exempt controlled companies, or
companies of which more than 50% of the voting power is held by an individual, a group or another company, such as Expedia, from certain
requirements.

Pursuant to a stockholders agreement dated August 9, 2005, by and between Mr. Diller and Liberty Media, Mr. Diller, through shares directly
owned by him as well as those owned by Liberty Media through its wholly owned subsidiary, as of March 15, 2011, generally controls the vote
of approximately 21% of the outstanding common stock and 100% of the outstanding Class B common stock and, consequently, approximately
61% of the combined voting power of the outstanding Expedia capital stock. Mr. Diller, Liberty Media and certain of their affiliates have filed a
Statement of Beneficial Ownership on Schedule 13D (and related amendments) with respect to their Expedia holdings and related voting
arrangements with the SEC. On this basis, Expedia is relying on the exemption for controlled companies from certain NASDAQ requirements,
including, among others, the requirement that a majority of the Board of Directors be composed of independent directors, the requirement that
the Compensation Committee be composed solely of independent directors and certain requirements relating to the nomination of directors.

Pursuant to a Governance Agreement among Expedia, Liberty Media and Mr. Diller dated August 9, 2005, as amended (the Governance
Agreement ), Liberty Media has the right to nominate up to a number of directors equal to 20% of the total number of the directors on the Board
(rounded up to the next whole number if the number of directors on the Board is not an even multiple of five) for election to the Board and has
certain other rights regarding committee participation, so long as certain stock ownership requirements applicable to Liberty Media are satisfied.
Historically, Liberty Media has designated Dr. Malone and Mr. Fitzgerald as its nominees to the Board.

Our Directors. The name and certain background information regarding each of our directors, as of March 15, 2011, are set forth below. There
are no family relationships among directors or executive officers of Expedia. In addition to the information presented below regarding each
director s specific experience, qualifications, attributes and skills that led the Board of Directors to conclude that he is qualified to serve as a
director of the Company, each of our directors has demonstrated business acumen and an ability to exercise sound judgment, as well as a
commitment to Expedia and our Board as demonstrated by his past service.

Name Age Position With Expedia, Inc.
Barry Diller 69  Chairman and Senior Executive
Victor A. Kaufman 67  Director and Vice Chairman
Dara Khosrowshahi 41  Director and Chief Executive Officer
A. George Skip Battle 67  Director
Jonathan L. Dolgen 65  Director
William R. Fitzgerald 53  Director
Craig A. Jacobson 58  Director
Peter M. Kern 43 Director
John C. Malone 70  Director
José A. Tazén 67  Director

3
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Barry Diller has been the Chairman of the Board and Senior Executive of Expedia since completion of the Company s spin-off from
IAC/InterActiveCorp on August 9, 2005 (the Spin-Off ). Mr. Diller has been the Chairman of the Board and Senior Executive of IAC since
August 1995 and also served as Chief Executive Officer of IAC (and its predecessors) from August 1995 through December 2010. Mr. Diller
also previously served as the Chairman of the Board of Ticketmaster Entertainment, Inc. from August 2008 through January 2010 and as the
Chairman of the Board of Live Nation Entertainment from January 2010 through October 2010 and remained a member of the Board of Live
Nation Entertainment through January 2011. He served as Chairman of the Board and Chief Executive Officer of QVC, Inc. from December
1992 through December 1994 and as the Chairman of the Board and Chief Executive Officer of Fox, Inc. from 1984 to 1992. Prior to joining
Fox, Inc., Mr. Diller served for ten years as Chairman of the Board and Chief Executive Officer of Paramount Pictures Corporation. Mr. Diller is
currently a member of the Boards of Directors of The Washington Post Company and of The Coca-Cola Company. Mr. Diller is also a member
of the Board of Councilors for the University of Southern California s School of Cinematic Arts, the New York University Board of Trustees, the
Executive Board for the Medical Sciences of the University of California, Los Angeles and a member of the Council on Foreign Relations.

Board Membership Qualifications: As result of his involvement with Expedia both while it was operated within IAC and since the Spin-Off,
Mr. Diller has a great depth of knowledge and experience regarding Expedia and its businesses. Mr. Diller has extensive management
experience, including through his service as Chief Executive Officer of media and interactive commerce companies, as well as experience as a
director serving on other public company boards, including as Chairman. Mr. Diller also effectively controls the Company.

Victor A. Kaufman has been a director and the Vice Chairman of Expedia since completion of the Spin-Off. Mr. Kaufman has been a director of
IAC (and its predecessors) since December 1996 and has served as the Vice Chairman of IAC since October 1999. Mr. Kaufman also previously
served as Vice Chairman of the Board of Ticketmaster Entertainment, Inc. from August 2008 through January 2010 and as a director of Live
Nation Entertainment from January 2010 through December 2010. Mr. Kaufman served in the Office of the Chairman of IAC from January
1997 to November 1997 and as Chief Financial Officer of IAC from November 1997 to October 1999. Prior to his tenure with IAC,

Mr. Kaufman served as the Chairman and Chief Executive Officer of Savoy Pictures Entertainment, Inc. from March 1992 and as a director of
Savoy from February 1992. Mr. Kaufman was the founding Chairman and Chief Executive Officer of Tri-Star Pictures, Inc. and served in those
capacities from 1983 until December 1987, at which time he became President and Chief Executive Officer of Tri-Star s successor company,
Columbia Pictures Entertainment, Inc. He resigned from those positions at the end of 1989 following the acquisition of Columbia by Sony USA,
Inc. Mr. Kaufman joined Columbia in 1974 and served in a variety of senior positions at Columbia and its affiliates prior to the founding of
Tri-Star.

Board Membership Qualifications: Mr. Kaufman has unique knowledge of and experience with Expedia and its businesses gained through his
involvement with the Company both while it was operated within IAC and since the Spin-Off. Mr. Kaufman also has a high level of financial
literacy and expertise regarding mergers, acquisitions, investments and other strategic transactions, as well as experience as a director serving on
other public company boards.

Dara Khosrowshahi has been a director and the Chief Executive Officer of Expedia since completion of the Spin-Off. Mr. Khosrowshahi served
as the Chief Executive Officer of IAC Travel, a division of IAC, from January 2005 to the Spin-Off date. Prior to his tenure as Chief Executive
Officer of IAC Travel, Mr. Khosrowshahi served as Executive Vice President and Chief Financial Officer of IAC from January 2002 to

January 2005. Mr. Khosrowshahi served as IAC s Executive Vice President, Operations and Strategic Planning, from July 2000 to January 2002
and as President, USA Networks Interactive, a division of IAC, from 1999 to 2000. Mr. Khosrowshahi joined IAC in 1998 as Vice President of
Strategic Planning and was promoted to Senior Vice President in 1999. Mr. Khosrowshahi worked at Allen & Company LLC from 1991 to
1998, where he served as Vice President from 1995 to 1998.
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Board Membership Qualifications: Mr. Khosrowshahi possesses in-depth experience with and knowledge of the online travel industry gained
through his service as Chief Executive Officer of IAC Travel prior to the Spin-Off and as Chief Executive Officer of Expedia since the Spin-Off.
Mr. Khosrowshahi also has a high level of financial literacy and expertise regarding mergers, acquisitions, investments and other strategic
transactions.

A. George Skip Battle has been a director of Expedia since completion of the Spin-Off. Mr. Battle previously served as the Executive
Chairman of Ask Jeeves, Inc. from January 2004 through July 2005 and as its Chief Executive Officer from December 2000 until January 2004.
Mr. Battle was a business consultant and investor and served as a member of the boards of directors of several technology companies from 1995
to 2000. Prior thereto, Mr. Battle served with Andersen Consulting in various roles, including Worldwide Managing Partner, Market
Development, until his retirement from Andersen Consulting in 1995. Mr. Battle is currently Chairman of the Board of Fair Isaac Corporation, a
position he has held since 2002. He is also a director of Masters Select Equity Fund, Masters Select International Fund, Masters Select Value
Fund and Masters Select Smaller Company Fund (all registered investment companies), Advent Software, Inc., Netflix, Inc., OpenTable, Inc.,
and two nonprofit organizations. Mr. Battle also served as a director of PeopleSoft, Inc. from 1995 until its acquisition by Oracle Corp. in 2004
and of Barra, Inc. from 1996 until 2004. Mr. Battle holds a B.A. in economics from Dartmouth College and an M.B.A. from the Stanford
Graduate School of Business.

Board Membership Qualifications: Mr. Battle has extensive financial, strategic, operational, and corporate governance experience, acquired
through his more than 25 years as a business consultant as well as his prior service as a Chief Executive Officer. Mr. Battle also has experience
as a director serving on other public company boards.

Jonathan L. Dolgen has been a director of Expedia since completion of the Spin-Off. From July 2004 until April 2010, Mr. Dolgen was a Senior
Advisor to Viacom, Inc. ( Old Viacom ), a worldwide entertainment and media company, where he provided advisory services to the chief
executive officer of Old Viacom, or others designated by him, on an as-requested basis. Effective December 31, 2005, Old Viacom was
separated into two publicly traded companies, Viacom Inc. ( New Viacom ) and CBS Corporation. From the separation of Old Viacom,

Mr. Dolgen provided advisory services to the chief executive officer of New Viacom, or others designated by him, on an as-requested basis.
Since July 2004, Mr. Dolgen has been a private investor, and since September 2004, Mr. Dolgen has been a principal of Wood River Ventures,
LLC, a private start-up entity that seeks investment and other opportunities and provides consulting services, primarily in the media sector. Since
April 2005, Mr. Dolgen, through Wood River, has had an arrangement with Madison Dearborn Partners, LLC to seek investment opportunities
and consult, primarily in the media sector. From October 2006 through March 2008, Mr. Dolgen served as senior consultant for ArtistDirect,
Inc. From April 1994 to July 2004, Mr. Dolgen served as Chairman and Chief Executive Officer of the Viacom Entertainment Group, a unit of
Old Viacom, where he oversaw various operations of Old Viacom s businesses, which during 2003 and 2004 primarily included the operations
engaged in motion picture production and distribution, television production and distribution, regional theme parks, theatrical exhibition and
publishing. As a result of the separation of Old Viacom, Old Viacom s motion picture production and distribution and theatrical exhibition
business became part of New Viacom s businesses, and substantially all of the remaining businesses of Old Viacom overseen by Mr. Dolgen
remained with CBS Corporation. Mr. Dolgen began his career in the entertainment industry in 1976 and, until joining the Viacom Entertainment
Group, served in executive positions at Columbia Pictures Industries, Inc., Twentieth Century Fox and Fox, Inc., and Sony Pictures
Entertainment. Mr. Dolgen has also been a director of Live Nation Entertainment, Inc. since its formation following the merger of Live Nation,
Inc. and Ticketmaster in January 2010. Prior to the merger, Mr. Dolgen was a director of Ticketmaster from August 2008. From October 2004
until September 2008, Mr. Dolgen was a Director of Charter Communications, Inc. He is also a member of the Board of Trustees of the
Claremont Graduate School and a director of the Simon Wiesenthal Center. Mr. Dolgen holds a B.S. from Cornell University and a J.D. from
New York University.
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Board Membership Qualifications: Mr. Dolgen has extensive high-level executive management experience, including prior service as a Chief
Executive Officer. Mr. Dolgen also has experience as a director serving on other public company boards. Mr. Dolgen has significant expertise in
both traditional and new media.

William R. Fitzgerald has been a director of Expedia since March 2006. He has served as a Senior Vice President of Liberty Media Corporation

( Liberty Media ) since 2000. In addition, Mr. Fitzgerald serves as Chairman and Chief Executive Officer of Ascent Media Corporation. Prior to
joining Liberty Media, Mr. Fitzgerald served as Executive Vice President and Chief Operating Officer, Operations Administration for AT&T
Broadband (formerly known as Tele-Communications, Inc.) from 1999 to 2000 and was Executive Vice President and Chief Operating Officer
of TCI Communications, Inc. from 1998 to 1999. Mr. Fitzgerald received his undergraduate degree from Indiana University Kelley School of
Business and a master s degree from the Kellogg School of Business at Northwestern University.

Board Membership Qualifications: Mr. Fitzgerald was nominated as a director by Liberty Media, which currently has the right to nominate two
individuals for election to Expedia s Board of Directors pursuant to the Governance Agreement. Mr. Fitzgerald has significant executive-level
experience and a strong operational background.

Craig A. Jacobson has been a director of Expedia since December 2007. Mr. Jacobson is a founding partner at the law firm of Hansen, Jacobson,
Teller, Hoberman, Newman, Warren & Richman, L.L.P., where he has practiced entertainment law for the past 20 years. Mr. Jacobson is a
member of the Board of Directors of Aver Media, a privately-held Canadian lending institution and was a director of Ticketmaster from

August 2008 until its merger with Live-Nation, Inc. in January 2010.

Board Membership Qualifications: Mr. Jacobson has extensive legal and business knowledge and experience in corporate governance matters.
Mr. Jacobson also has significant financial knowledge gained during his more than twenty years practicing law as well as his service as a
director serving on public and private company boards.

Peter M. Kern has been a director of Expedia since completion of the Spin-Off. Mr. Kern is a Managing Partner of InterMedia Partners, LP, a
private equity firm. Prior to joining InterMedia, Mr. Kern was Senior Managing Director and Principal of Alpine Capital LLC. Prior to Alpine
Capital, Mr. Kern founded Gemini Associates in 1996 and served as President from its inception through its merger with Alpine Capital in 2001.
Prior to founding Gemini Associates, Mr. Kern was at the Home Shopping Network and Whittle Communications. Mr. Kern serves on the
boards of a number of private companies, including Televicentro of Puerto Rico, LLC, Luxury Retreats International Holdings, Inc. and Cine
Latino, Inc. Mr. Kern holds a B.S. degree from the Wharton School at the University of Pennsylvania.

Board Membership Qualifications: Through his extensive background in private equity and as a director of several private companies, as well as
prior experience in senior executive positions, Mr. Kern has a high level of financial expertise and background in analyzing investments and
strategic transactions.

John C. Malone has been a director of Expedia since completion of the Spin-Off. Dr. Malone has served as the Chairman of the Board of Liberty
Media since 1990, and he served as Liberty Media s Chief Executive Officer from August 2004 through February 2006. Dr. Malone also served
as Chairman of the Board of TCI from 1996 to 1999 and as Chief Executive Officer of TCI from 1994 to 1997. In addition, Dr. Malone serves as
Chairman of the Board of Directors of Liberty Global, Inc. and of The DIRECTV Group, Inc. Previously, he
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served as Chairman of the Board of DIRECTV s predecessor, The DirecTV Group, Inc., from February 2008 to November 2009. He has served
as a director of Discovery Communications, Inc. since September 2008, and he served as Chairman of the Board of its predecessor, Discovery
Holding Company, from May 2005 to September 2008. Dr. Malone has served as a director of IAC since May 2006, of Ascent Media
Corporation since January 2010 and of Live Nation Entertainment, Inc. since January 2010. Dr. Malone served as a director of the Bank of New
York Company, Inc. from June 2005 to April 2007 and as a director of Cablevision Systems Corp. from March 2005 to June 2005.

Board Membership Qualifications: Dr. Malone was nominated as a director by Liberty Media, which currently has the right to nominate two
individuals for election to Expedia s Board of Directors pursuant to the Governance Agreement. Dr. Malone is a leader in the media and
telecommunications industry and has extensive senior executive experience as well as experience as a director serving on other public company
boards.

José A. Tazon has been a director of Expedia since March 2009. Since January 1, 2009, Mr. Tazén has served as the non-executive Chairman of
the Board of Directors of Amadeus IT Group S.A., a leading provider of IT solutions to the travel and tourism industry. Mr. Tazén served as
Amadeus President and Chief Executive Officer from October 1990 until December 2008. Prior to joining Amadeus, Mr. Tazén worked at
Iberian Airlines from 1975 until 1987, where he served as Head of Systems Planning from 1983 until 1987. Mr. Tazén received advanced
degrees in Telecommunications Engineering and Data Processing from the Universidad Politécnica, Madrid, Spain.

Board Membership Qualifications: Mr. Tazén has extensive senior-level management experience, including eighteen years as a chief executive
officer. He also has a wealth of knowledge of the travel and tourism industry, including insight and understanding of technology solutions
related to the industry, and a strong background in the global travel marketplace.

Information Concerning Executive Officers

Background information as of March 15, 2011 about each of Expedia s executive officers who does not also serve as a director of Expedia is
provided below.

Name Age Position With Expedia, Inc.
Michael B. Adler 47  Executive Vice President and Chief Financial Officer
Dhiren R. Fonseca 46  Co-President, Partner Services Group
Gary M. Fritz 37  Co-President, Partner Services Group
Burke F. Norton 44  Executive Vice President, General Counsel and Secretary
Patricia L. Zuccotti 63  Senior Vice President, Chief Accounting Officer and Controller

Michael B. Adler has served as Chief Financial Officer of Expedia since May 2006. Mr. Adler had served as Executive Vice President, Finance
during a one-month transition period prior to the effective date of his appointment as Chief Financial Officer of Expedia. Prior to joining
Expedia, Mr. Adler served as the Senior Vice President, Financial Planning and Analysis, for IAC. Mr. Adler was promoted to that position in
April 2005 from Vice President, Financial Analysis and Operational Reporting, a position he had held since January 2002. Mr. Adler joined IAC
in May 2001 as Senior Vice President, Finance and Administration, for [AC s Information and Services Group. Prior to joining IAC, Mr. Adler
held a number of positions, including Chief Financial Officer and General Counsel for SchoolSports, Inc. and Vice President and General
Counsel for Cheyenne Software, Inc. Prior to that, Mr. Adler practiced law with Feldman, Waldman & Kline. Mr. Adler received his B.S. in
economics from the Wharton School at the University of Pennsylvania. Mr. Adler received his J.D. from the University of Pennsylvania Law
School.
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Dhiren R. Fonseca has served as Expedia s Co-President, Partner Services Group since March 2009. Mr. Fonseca had previously served as
Senior Vice President, Corporate Development and Strategy from April 2006 and as Vice President, Strategy between February 2005 and

April 2006. Mr. Fonseca has been at the forefront of online travel since 1995, when he was one of the original members of Microsoft
Corporation s Travel Technology Group, which became Expedia.com in October of 1996 while still part of Microsoft Corporation. During his
15-year tenure with Expedia, Mr. Fonseca has served in numerous sales, marketing, and business development capacities. Prior to his work in
online travel, Mr. Fonseca had served in numerous capacities within Microsoft Corporation, including on Windows 95 marketing teams between
1994 and 1995 and in Microsoft s corporate field sales force between 1988 and 1993. In 1991 Mr. Fonseca was the sole recipient of the
Chairman s award for outstanding contribution to the success of Microsoft Corporation. Mr. Fonseca studied computer science at the University
of Manitoba and he did not complete an undergraduate degree.

Gary M. Fritz has served as Co-President, Partner Services Group since March 2009. Mr. Fritz had previously served as Senior Vice President,
Corporate Development and Strategy from April 2006, as Vice President, Strategy between February 2005 and April 2006 and as Director of
Strategy between December 2003, when he first joined Expedia, and February 2005. Between September 2000 and December 2003, Mr. Fritz
had worked as consultant at McKinsey and Company. Mr. Fritz received his B.A. degree in economics from the University of Pennsylvania and
his M.B.A. degree from the Massachusetts Institute of Technology.

Burke F. Norton has served as Executive Vice President, General Counsel and Secretary of Expedia since October 2006. Prior to joining
Expedia, Mr. Norton was a partner at the law firm of Wilson Sonsini Goodrich & Rosati P.C., where he practiced corporate and securities law
for 11 years, representing emerging growth and technology companies in the enterprise software, telecommunications, semiconductor, life
sciences, entertainment and e-commerce industries. Mr. Norton received his J.D. from the University of California, Berkeley, Boalt Hall School
of Law, where he was Executive Editor of the California Law Review.

Patricia L. Zuccotti has served as Senior Vice President, Chief Accounting Officer and Controller of Expedia since October 2005. Prior to
joining Expedia, Ms. Zuccotti was employed by Deloitte & Touche LLP, a professional services firm, for 22 years, serving most recently as
Director, Enterprise Risk Services, from June 2003 to October 2005 and as Director, Audit, from June 1993 to June 2003. Ms. Zuccotti received
her B.A. from Trinity College and her M.B.A. from the University of Washington. She is a certified public accountant.

Section 16(a) Beneficial Ownership Reporting Compliance

Pursuant to Section 16(a) of the Exchange Act, Expedia officers and directors and persons who beneficially own more than 10% of a registered
class of Expedia s equity securities are required to file initial statements of beneficial ownership (Form 3) and statements of changes in beneficial
ownership (Forms 4 and 5) with the SEC. Such persons are required by the rules of the SEC to furnish Expedia with copies of all such forms

they file. Based solely on a review of the copies of such forms furnished to Expedia and/or written representations that no additional forms were
required, Expedia believes that all of its directors and officers complied with all of the reporting requirements applicable to them with respect to
transactions during 2010.

Director Nominations

Given the ownership structure of the Company and its status as a controlled company, the Board of Directors does not have a nominating
committee or other committee performing similar functions or any formal policy on director nominations. Pursuant to the Governance
Agreement, Liberty Media has the right to nominate a number of directors equal to 20% of the total number of the directors on the Board of
Directors
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(rounded up to the next whole number if the number of directors on the Board is not an even multiple of five) for election to the Board so long as
certain stock ownership requirements are satisfied. The Board does not have specific requirements for eligibility to serve as a director of
Expedia, nor does it have a specific policy on diversity. However, in evaluating candidates, regardless of how recommended, the Board
considers whether the professional and personal ethics and values of the candidate are consistent with those of Expedia, whether the candidate s
experience and expertise would be beneficial to the Board in rendering service to Expedia, including in providing a mix of Board members that
represent a diversity of backgrounds, perspectives and opinions, whether the candidate is willing and able to devote the necessary time and
energy to the work of the Board, and whether the candidate is prepared and qualified to represent the best interests of Expedia s stockholders.
Given the controlled status of Expedia, the Board believes the process described above is appropriate. Liberty Media has nominated Dr. Malone
and Mr. Fitzgerald as nominees for 2011. The other nominees to the Board were recommended by the Chairman and then were considered and
recommended by the entire Board.

The Board of Directors does not have a formal policy regarding the consideration of director candidates recommended by stockholders.
However, the Board would consider such recommendations if made in the future. Stockholders who wish to make such a recommendation
should send the recommendation to Expedia, Inc., 333 108th Avenue N.E., Bellevue, Washington 98004, Attention: Secretary. The envelope
must contain a clear notation that the enclosed letter is a Director Nominee Recommendation. The letter must identify the author as a
stockholder, provide a brief summary of the candidate s qualifications and history and be accompanied by evidence of the sender s stock
ownership, as well as consent by the candidate to serve as a director if elected. Any director candidate recommendations will be reviewed by the
Secretary and, if deemed appropriate, forwarded to the Chairman for further review. If the Chairman believes that the candidate fits the profile of
a director nominee as described above, the recommendation will be shared with the entire Board.

Director Independence and Audit Committee

Director Independence. The Board of Directors has determined that each of Messrs. Battle, Dolgen, Jacobson, Kern and Tazén is an independent
director as defined by the NASDAAQ listing rules. In making its independence determinations, the Board considered the applicable legal
standards and any relevant transactions, relationships or arrangements, including legal services provided to a subsidiary of IAC by the law firm

in which Mr. Jacobson is a partner and Mr. Tazén s service as non-executive chairman of Amadeus, a company with which Expedia has a
contractual relationship.

Audit Committee. The Audit Committee of the Board of Directors currently consists of three directors: Messrs. Battle, Jacobson and Kern. Each
current Audit Committee member satisfies the independence requirements under the current standards imposed by the rules of the SEC and
NASDAQ. The Board has determined that each of Messrs. Battle and Kern is an audit committee financial expert, as such term is defined in the
regulations promulgated under the Securities Exchange Act of 1934, as amended (the Exchange Act ).

Item 11.  Executive Compensation
Compensation Discussion and Analysis

Overview

This Compensation Discussion and Analysis describes Expedia s executive compensation program as it relates to the following named executive
officers :

Barry Diller Chairman/Senior Executive

Victor A. Kaufman Vice Chairman

Dara Khosrowshahi Chief Executive Officer

Michael B. Adler Executive Vice President and Chief Financial Officer
Burke F. Norton Executive Vice President, General Counsel and Secretary
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Expedia has a Compensation Committee and a Section 16 Committee that together have primary responsibility for establishing the compensation
of the Company s named executive officers.

From August 8, 2003 until the Spin-Off of Expedia from IAC on August 9, 2005, the travel-related companies that became Expedia were
subsidiaries of IAC. As a result, compensation policies and equity grants made during that period reflect the compensation programs established
by the Compensation Committee of the IAC Board of Directors. Certain employment matters relating to Expedia s named executive officers are
governed by the Employee Matters Agreement entered into between IAC and Expedia in connection with the Spin-Off.

Roles of the Compensation Committee and Section 16 Committee

The Compensation Committee is appointed by the Board of Directors and consists entirely of directors who are outside directors for purposes of
Section 162(m) of the Internal Revenue Code. The Compensation Committee currently consists of Messrs. Dolgen, Fitzgerald and Kern. The
Compensation Committee is responsible for (i) administering and overseeing the Company s executive compensation program, including salary
matters, bonus plans and stock compensation plans, and (ii) approving all grants of equity awards, but excluding matters governed by Rule 16b-3
under the Exchange Act (see below). Mr. Dolgen is the chairman of the Compensation Committee.

The Section 16 Committee is also appointed by the Board of Directors and consists entirely of directors who are non-employee directors for
purposes of Rule 16b-3 under the Exchange Act. The Section 16 Committee currently consists of Messrs. Dolgen and Kern. The Section 16
Committee is responsible for administering and overseeing matters governed by Rule 16b-3 under the Exchange Act, including approving grants
of equity awards to named executive officers. Mr. Dolgen is also the chairman of the Section 16 Committee.

For the purposes of this Compensation Discussion and Analysis, we refer to the Compensation Committee and Section 16 Committee
collectively as the Compensation Committees.

Role of Executive Officers

Expedia management participates in reviewing and refining Expedia s executive compensation program. Mr. Khosrowshahi, Expedia s Chief
Executive Officer, annually reviews the performance of the Company and each named executive officer with the Compensation Committees and
makes recommendations with respect to the appropriate base salary, annual cash bonus and grants of long-term equity incentive awards for each
named executive officer, other than in connection with compensation for himself, Mr. Diller, the Company s Chairman/Senior Executive, and
Mr. Kaufman, the Company s Vice Chairman. The Chief Executive Officer and the Compensation Committees discuss each recommendation.
Based in part on these recommendations and other considerations discussed below, the Compensation Committees review and approve the
annual compensation package of each named executive officer.
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Role of Compensation Consultants

Management retained Compensia, Inc. to conduct an independent review of the Company s compensation peer group in each of 2010 and 2011.
In both those years, management also retained Compensia to compile data from proxy statements and other SEC filings of peer companies
regarding compensation for certain executive officer positions, including the positions held by each of the named executive officers, with the
exception of the Vice Chairman position, for which comparable data was not available. In late 2010, management also engaged Compensia to
conduct an independent review of the 2011 compensation peer group for the Chairman/Senior Executive position. The Company also regularly
uses survey or other data from a number of compensation consulting firms. A more detailed description of the compensation peer group review
and use of survey and other data provided by compensation consultants is included below in the section titled The Role of Peer Groups, Surveys
and Benchmarking.

Compensation Program Objectives

Expedia s executive compensation program is designed to attract, motivate and retain highly skilled executives with the business experience and
acumen that management and the Compensation Committees believe are necessary for achievement of the Company s long-term business
objectives. In addition, the executive compensation program is designed to reward short- and long-term performance and to align the financial
interests of executive officers with the interests of the Company s stockholders. Management and the Compensation Committees evaluate both
performance and compensation levels to ensure that the Company maintains its ability to attract and retain outstanding employees in executive
positions and that the compensation provided to these executives remains competitive with the compensation paid to similarly situated
executives at comparable companies. To that end, management and the Compensation Committees believe executive compensation packages
provided by the Company to the named executive officers should include both cash and equity-based compensation.

Compensation Program Elements
General

The primary elements of the executive compensation program are base salary, cash bonus and equity compensation. The Compensation
Committees review these elements in the first quarter of each year in light of Company and individual performance, recommendations from
management and other relevant information, including prior compensation history and outstanding long-term compensation arrangements.
Management and the Compensation Committees believe that there are multiple, dynamic factors that contribute to success at an individual and
business level. Management and the Compensation Committees have therefore avoided adopting strict formulas and have relied primarily on a
discretionary approach that allows the Compensation Committees to set executive compensation levels on a case-by-case basis, taking into
account all relevant factors.

Following recommendations from management, the Compensation Committees may also adjust compensation for specific individuals at other
times during the year when there are significant changes in responsibilities or under other circumstances that the Compensation Committees
consider appropriate.

Base Salary

Base salary represents the fixed portion of a named executive officer s compensation and is intended to provide compensation for expected
day-to-day performance. An executive officer s base salary is initially determined upon hire or promotion based on the executive officer s
responsibilities, prior experience, individual compensation history and salary levels of other executives within the Company and similarly
situated executives at comparable companies.

Base salary is typically reviewed annually or prior to entering into an employment agreement, at which time management makes
recommendations to the Compensation Committee based on consideration of a variety of factors, including:

the executive s total compensation relative to other executives in similarly situated positions,

individual performance of the executive,
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the executive s responsibilities, prior experience, and individual compensation history, including any additional compensation such as
signing bonuses or relocation benefits,

the terms of the executive s employment agreement, if any,

general economic conditions,

competitive compensation market data, when available, and

the recommendations of the Chief Executive Officer, other than in connection with compensation for himself, the Chairman/Senior
Executive and the Vice Chairman.
In May 2009, the Compensation Committees approved the terms of amended and restated employment agreements for each of Mr. Adler and
Mr. Norton pursuant to which Mr. Adler s base salary was increased from $375,000 to $450,000 and Mr. Norton s base salary was increased from
$375,000 to $425,000, each increase effective January 1, 2010. These increases were approved based on the recommendation of our Chief
Executive Officer, which was made in light of their individual performance, no change in base salary since their initial appointment in 2006, and
the compensation of executives in similar positions at comparable companies.

Mr. Kaufman has never received a base salary from the Company and no named executive officer received an increase to base salary in
connection with the 2010 annual compensation review.

Cash Bonuses

Cash bonuses are granted to recognize and reward an individual s annual contribution to Company performance. In 2010, each of Messrs. Adler
and Norton had a target cash bonus equal to 75% of his base salary for the year. The Chairman/Senior Executive and Chief Executive Officer

did not have a target cash bonus percentage. The Vice Chairman has never received a cash bonus and did not have a target cash bonus

percentage. Bonus target percentages for executive officers are generally established by the Compensation Committee, based on the
recommendation of management, at the time of the executive s hire or promotion and are reviewed each year by the Chief Executive Officer with
the approval of the Chairman/Senior Executive and the Compensation Committee. In addition to annual bonuses related to performance,
management may also recommend that the Compensation Committee grant bonuses to new executives upon hire. The Company utilizes new

hire bonuses to help attract highly skilled executives to Expedia and to offset an executive s loss of incentive compensation from a prior
employer.

In March 2011, management recommended bonuses with respect to calendar year 2010 for each of the named executive officers after taking into
account a variety of factors, including:

the Company s business and financial performance, including year-over-year performance,

the executive s target cash bonus percentage, if any,

the executive s individual performance,

the overall funding of the cash bonus pool,
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the recommendations of the Chief Executive Officer, other than in connection with compensation for himself and the
Chairman/Senior Executive.
Based on the Compensation Committees consideration of these factors, cash bonuses awarded to the named executive officers for 2010 were
significantly lower than the bonuses awarded for 2009. Cash bonuses for 2009 had reflected strong individual and Company performance during
a significantly challenging macroeconomic environment. For 2010 cash bonuses awarded to the named executive officers, the Compensation
Committees gave particular consideration to:

the Company s 2010 financial performance compared to the Company s financial performance in 2009;

the Chief Executive Officer s recommendations for Messrs. Adler and Norton, which reflected their individual performance during
2010; and

for the Chief Executive Officer, his role in directing a substantial expansion of the Company s business lines internationally as well as
other technology and restructuring initiatives.
The cash bonuses awarded to the named executive officers for 2010 were subject to the achievement of performance goals relating either to
stock price performance or worldwide hotel bookings, which were satisfied. These performance goals were designed to permit the Company to
deduct all named executive officer compensation for 2010 in accordance with Section 162(m) of the Internal Revenue Code. A description of the
Section 162(m) performance goals is included in the section below titled Tax Matters.

These cash bonuses are reflected in the Bonus column of the table below titled 2010 Summary Compensation Table.
Equity Compensation

Equity compensation is designed to align executive compensation with the interests of stockholders and the long-term performance of the
Company. Equity compensation awards link compensation to financial performance because the value of equity awards depends on the

Company s stock price. Equity compensation awards are also an important employee retention tool because they generally vest over a multi-year
period, subject to continued service by the award recipient.

Prior to March 2009, Expedia had utilized restricted stock units as its principal form of equity compensation. In March 2009, following a review
of the Company s equity compensation program and practices in light of the Company s overall compensation program objectives, management
recommended, and the Compensation Committees approved, awards of stock options as the Company s primary equity vehicle. In February
2010, the Compensation Committees, based on management s recommendation, again approved awards of stock options as the Company s
primary equity compensation vehicle.

Equity awards are typically granted to executive officers upon hire or promotion and annually thereafter. Except where otherwise noted,
management generally recommends annual equity awards in the first quarter of each year when the Compensation Committees meet to make
determinations regarding annual bonuses for the last completed fiscal year and to set compensation levels for the current fiscal year. The meeting
at which the Compensation Committees make these awards is generally scheduled several months in advance and is generally timed to occur
after the public disclosure of the Company s prior year financial statements.

The Compensation Committees review various factors considered by management when it establishes the Company-wide equity grant pool,
including:

the Company s business and financial performance, including year-over-year performance,

dilution rates, taking into account projected headcount changes and employee turnover,
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non-cash compensation as a percentage of operating income before amortization,

equity compensation utilization by peer companies,

general economic conditions, and

competitive compensation market data regarding award values.
For specific grants to named executive officers, management makes recommendations to the Section 16 Committee based on a variety of factors,
including:

individual performance and future pot