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Our Values

Experiences of Every 
Kind, For Everyone.

  We believe that by making it easier for everyone to experience the world, 
we foster cultural exchange and deepen shared understanding.

Absolute Integrity.
  We will always strive to do the right thing and achieve success with 

integrity and accountability.

Relentless 
Innovation.

  We should never feel satisfied with the status quo, and every day should 
begin with the question: how are we going to innovate today?

Diversity Gives 
Us Strength.

  We operate in over 220 countries and in over 40 languages globally, and 
believe that diverse ideas, people, and experiences contribute to our success. 

The Sum is Greater 
Than Our Parts. 

  Our strength lies in our people, and achieving our goals is contingent 
upon our ability to work as one team to make it easier for everyone to 
experience the world.

Our mission is to make it easier  
for everyone to experience the world.  

We aim to demonstrate global leadership in 
online travel bookings and related services by:

making it easy 
for people to find, 
book, pay for, and 
experience travel.

providing consumers 
with the most 
comprehensive 
choices and value on 
any device.

offering platforms, 
tools, and insights 
to our business 
partners to help 
them be successful.

operating our 
business sustainably 
and supporting 
more sustainable 
travel choices by our 
consumers & partners.
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4
 Women

Diverse
55%

3
 Racially or
 Ethnically

 Diverse

5 
>8 Years

3
4-8 Years

3
<4 Years

Tenure
Average: 6.8

Tenure
Average: 6.8

Age
Average: 61

3
>65

7
54-65

1
<54
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CEO Average of Other NEOs(2)

2024 COMPENSATION MIX(1)

9%

34%

14%

57%
is

Performance-
Based 43%

Base
Salary

RSUs(3)

91%
Incentive-Based 

Cash
Incentives

PSUs

4%

35%

9%

52%

Base
Salary

RSUs

96%
Incentive-Based 

Cash
Incentives

PSUs

61%
is

Performance-
Based
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1 2 3 4 5
Sources for 
Candidate 
Pool

In-Depth 
Review by 
Corporate 
Governance 
Committee

Recommend 
Slate of 
Nominees

Full Board 
Review

Board 
Nomination/
Stockholder 
Election

 We elected three new independent directors since 2022.
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Leveraging 
technology 
to provide 
consumers 
with the best 
experience

Partnering with 
travel service 
providers and 
restaurants to 
our mutual 
benefit

Operating 
multiple 
brands that 
collaborate 
with each other

Investing in 
profitable and 
sustainable 
growth

1 2 3 4

‑
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operate our business more 
sustainably and build a 
culture of sustainability

make it easier for travelers  
to make more sustainable 
travel choices

catalyze sustainable 
travel growth through 
external collaboration
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RAPPEL DE TITRE 1
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 51.9
 49.6   49.2   48.5 

  45.6 

  41.4   41.0   41.1 
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Full board discussion with an actively-

managed stockholder who owns approximately

3% of our outstanding shares

Outreach to 37 investors representing

over 54% of outstanding shares

 

 
Spring 2024

 
Fall 2024/Winter 2025 KEY THEMES

Board of Directors

Governance &  
Compensation Team

Investor Relations

Sustainability

EXECUTIVE 
COMPENSATION

• Target setting

• RSU/PSU Mix

• Overlap of LTI and STI 
goals

GOVERNANCE AND
RELATED TOPICS

• Board refreshment

• Human rights

•

 Sustainability•

 

 

Data protection/privacy

•

 

Connected Trip

• Deploying Gen AI

COMPANY
 STRATEGY  

Outreach to 34 investors representing  

over 56% of outstanding shares 

Meetings with 11 investors representing 

15% of outstanding shares

Meetings with 13 investors representing

15% of outstanding shares

 

KEY ENGAGEMENT MEMBERS

‑
‑

‑

‑
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Summer

p Compensation planning began for 2024 compensation

p Assessment of Compensation Peer Group

Fall

p Analysis of market compensation

p Conducted stockholder engagement

p Consolidated feedback and communicated to all T&C  

Committee members

p Reviewed competitiveness of plan design
p Conducted search for new CFO

2023

2024

2025

Winter

p Board met with a stockholder holding over 1% of
our shares

p 2024 Bonus Plan and long-term incentive plan
performance targets

p Set Company and individual goals for 2024
p Granted three-year 2024 PSUs and RSUs 
p Adopted individual bonus cap for future bonus

payments to NEOs
  

p Revised PSU/RSU pay mix   
p Revised cash compensation mix to reduce target

bonus opportunity and increase base salaries
    

Spring

p Conducted stockholder engagement in connection 

 

with annual meeting solicitation

Summer

p Consolidated feedback from annual meeting voting 

outcomes and spring stockholder engagement for T&C 

Committee and Board

Fall

p Conducted stockholder engagement

p T&C Committee assessed compensation trends and 

considered potential changes to the compensation 

program for 2025Winter

p Communicated stockholder feedback to all T&C  
Committee members

p Board met with a stockholder holding approximately
3% of our shares

p
 

Finalized 2024 Bonus Plan performance and payout
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CEO Average of Other NEOs(2)

2024 COMPENSATION MIX(1)

9%

34%

14%

57%
is

Performance-
Based 43%

Base
Salary

RSUs(3)

91%
Incentive-Based 

Cash
Incentives

PSUs

4%

35%

9%

52%

Base
Salary

RSUs

96%
Incentive-Based 

Cash
Incentives

PSUs

61%
is

Performance-
Based

‑
‑

‑ ‑ ‑

$6.0

$25.8

$13.0

in Millions(1)

$44.8

Cash Compensation

2024 Equity Grants (PSUs and RSUs)

Third Sub-period of 2022 PSU
(one-time charge)

Total 2024 Summary Compensation 
Table Amount

(1) Amounts are approximate due to rounding.
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40% 60%
RSUs PSUsLong-Term 

Incentive 
Program(1)

Provide a retention element that 
balances the at-risk pay in the 
long-term program.

Provide a significant compensation 
opportunity tied to long-term 

financial performance and total 
shareholder return.
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‑

BKNG(2) 25th Percentile Median 75th Percentile

Compensation Peer Group(3)

93% 85%

Stock-Based Compensation Expense Post-SBC EBITDA

84% 72%

% OF EBITDA RETAINED AFTER STOCK-BASED COMPENSATION EXPENSE (2024)(1) 

2022-2024(1)2024
NFLX

130%

83%

32%

31%

25%

25%

24%

23%

19%

18%

18%

17%

15%

9%

9%

7%

4%

BKNG

MAR

MSFT

EXPE

PYPL

GOOGL

META

AMZN

ADBE

EBAY

UBER

EA

ABNB

IAC

W

TRIP

BKNG

77%

Negative Net Cash Provided by Operating Activities

49%

39%

29%

29%

27%

23%

22%

22%

20%

20%

14%

9%

8%

7%

7%

NFLX

MAR

MSFT

EXPE

META

GOOGL

ADBE

EBAY

PYPL

AMZN

EA

ABNB

TRIP

UBER

IAC

W(2)

STOCK-BASED COMPENSATION EXPENSE AS A % OF NET CASH PROVIDED BY OPERATING ACTIVITIES

‑

‑
‑ ‑

‑

‑ ‑
‑
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Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLYTHIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

V70671-P23098

! ! !

For 
All 

Withhold  
All

For All  
Except

For Against Abstain

! !!

! !!

! !!

To withhold authority to vote for any individual 
nominee(s), mark "For All Except" and write the 
number(s) of the nominee(s) on the line below.

BOOKING HOLDINGS INC.
800 CONNECTICUT AVENUE
NORWALK, CT 06854

The Board of Directors recommends you vote FOR the following proposals:

2. Advisory vote to approve 2024 executive compensation.

4. Stockholder proposal requesting a non-binding stockholder vote regarding proposal that won 49% BKNG Shareholder Support.

3. Ratification of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2025.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint 
owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

The Board of Directors recommends you vote AGAINST the following proposal:

BOOKING HOLDINGS INC.

The Board of Directors recommends you vote FOR 
the following:

1. To elect eleven directors to hold office until the next 
annual meeting of stockholders and until their respective 
successors are elected and qualified.

 Nominees:

01) Glenn D. Fogel
02) Mirian M. Graddick-Weir
03) Kelly Grier
04) Robert J. Mylod, Jr.
05) Charles H. Noski
06) Larry Quinlan

07) Nicholas J. Read
08) Thomas E. Rothman
09) Sumit Singh
10) Lynn Vojvodich Radakovich
11) Vanessa A. Wittman

For Against Abstain

SCAN TO 
VIEW MATERIALS & VOTEZ

VOTE BY INTERNET 
Before The Meeting - Go to www.proxyvote.com or scan the QR Barcode above

Use the Internet to transmit your voting instructions and for electronic delivery of information 
up until 11:59 p.m. Eastern Time on June 2, 2025. Have your proxy card in hand when 
you access the website and follow the instructions to obtain your records and to create an 
electronic voting instruction form.

During The Meeting - Go to www.virtualshareholdermeeting.com/BKNG2025

You may attend the meeting via the Internet and vote during the meeting. Have the information 
that is printed in the box marked by the arrow available and follow the instructions.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m. 
Eastern Time on June 2, 2025. Have your proxy card in hand when you call and then follow 
the instructions.

VOTE BY MAIL
Mark, sign, and date your proxy card and return it in the postage-paid envelope we 
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, 
Edgewood, NY 11717.



2025 PROXY STATEMENT | BOOKING HOLDINGS INC.

A
P

P
EN

D
IC

ES

V70672-P23098

BOOKING HOLDINGS INC.
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 3, 2025

The undersigned hereby appoints EWOUT L. STEENBERGEN and PETER J. MILLONES, and each of them, as attorneys and proxies of 
the undersigned, with full power of substitution, to vote all of the shares of stock of Booking Holdings Inc. that the undersigned 
may be entitled to vote at the Annual Meeting of Stockholders of Booking Holdings Inc. to be held on Tuesday, June 3, 2025 at 
11:00 a.m. Eastern Time held virtually at www.virtualshareholdermeeting.com/BKNG2025, and at any and all continuations and 
adjournments of the meeting, with all powers that the undersigned would possess if personally present, upon and in respect of 
the following matters and in accordance with the following instructions, with discretionary authority as to any and all matters 
that may properly come before the meeting.

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

Continued and to be signed on reverse side

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: 
The Proxy Statement and Annual Report are available at www.proxyvote.com.



800 Connecticut Avenue
Norwalk, Connecticut 06854
www.bookingholdings.com


