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Dear Shareholders:

2014 was an important year for TripAdvisor. Our global community of travelers contributed their reviews,
opinions, photos and tips at an impressive clip, helping us reach more than 200 million reviews and opinions.
Last year also represented the beginning of an exciting new chapter for our brand, as we added the ability for
users to book many aspects of their trips directly on TripAdvisor.

Our unique understanding of travelers

I want to thank all the TripAdvisor members who contributed more than 70 million reviews and opinions to our
site. Your devotion enriches the entire TripAdvisor community and reinforces our place as a pre-eminent brand
in travel and leisure. We ended the year with more than 200 million reviews and opinions in 28 languages on
more than 1.6 million listings of places to stay, 2.4 million restaurants, and 500,000 attractions around the globe
and content is continuing to grow at an accelerated pace. Our content attracts a massive global travel audience, as
more than two-and-a-half billion users visited TripAdvisor sites during the year. User-generated content from our
robust travel community is the lifeblood of our brand. We will continue to build on this asset in 2015, making it
even easier for more users to share their experiences.

Our content gives us a unique understanding of travelers, whose needs are nuanced, contextual, and episodic.
Last year we launched Just for You, a personalized, highly adaptive recommendation engine that delivers better
travel advice for every user. We want to be every user’s personalized travel guide, whether someone is looking
for a place to stay, a place to eat, or something to do while on a trip and today we believe we are only scratching
the surface of what is possible.

The next chapter: Book on TripAdvisor

In 2014, we also kicked off a major initiative that enables users to plan and book their perfect trip on
TripAdvisor. Here are some highlights:

*  Hotels: As previewed in last year’s shareholder letter, in 2014 we introduced “Instant Booking,” an
exciting new feature that enables users to book directly on TripAdvisor. Users can move seamlessly
from room selection, to credit card entry, to booking confirmation, all without leaving the TripAdvisor
experience. This means less friction, no confusing hand-offs and a much more enjoyable hotel shopping
experience.

»  Attractions: Another exciting development of the year was our acquisition of Viator — the global leader
in online tours and attractions bookings. Viator has listings in more than 1,500 destinations and in 10
different languages, and this acquisition allows our users to find and book the best things to do on their
trip. The combination of Viator’s transaction capabilities with TripAdvisor’s media assets gives us a
strong leadership position in what PhoCusWright estimates to be an $80 billion annualized market
opportunity. Whether you are interested in booking a balloon ride in Cappadocia or a Segway tour in
Barcelona, you’ll be able to check availability, see prices, and complete your booking, all on
TripAdvisor.

*  Restaurants: In May we acquired LaFourchette (French for “The Fork™) — the leading mobile restaurant
reservation business in Europe — which helps restaurant owners manage tables and fill their restaurants
with both travelers and local diners. This acquisition has provided a nice jump-start to our restaurant
reservations business, and our product and engineering teams worked quickly to improve the restaurant
planning and booking experience on TripAdvisor. LaFourchette also became the foundation for our new
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restaurant platform, The Fork, which now operates in 11 countries, has a network of more than 20,000
restaurant partners and has more than six million users per month.

*  Vacation Rentals: Users can also book Vacation Rentals on TripAdvisor, and we continued to scale and
hone our transaction capabilities in 2014. We drove strong growth across all of our key metrics,
including inventory, traveler inquiries, bookings, and revenue. We ended the year with more than
650,000 vacation rental listings, driven by our free-to-list business. In 2015, we expect to see a
continued shift towards transactions, and we are focused on listings growth, owner engagement, user
awareness, and product enhancements to drive higher customer satisfaction and more transactions on
our platform.

The business of being a global travel leader

Our business continues to show healthy growth and our 2014 financial performance remained strong. Total
revenue grew 32% for the year, to more than $1.2 billion. Adjusted EBITDA grew 23% to $468 million.

In our 10-K filing, you will notice that we introduced two reportable segments — Hotel and Other. This additional
information gives more insight into how we are leveraging our core Hotel business to make investments in
attractions, restaurants and vacation rentals, the businesses that constitute our Other segment. Last year, our
Hotel segment revenue grew 26% with very solid 42% Adjusted EBITDA margins. Other segment revenue grew
141%, driven primarily by continued strong growth in vacation rentals as well as by our LaFourchette and Viator
acquisitions. Adjusted EBITDA margin for the Other segment was negative 4% as we absorbed these
acquisitions and began to aggressively invest in global growth. We are prioritizing revenue growth over Adjusted
EBITDA dollar growth for the time being and we believe Adjusted EBITDA margins could improve as these
businesses achieve greater global scale.

At $1.3 trillion in bookings, the global travel market is large, lucrative, and increasingly competitive. Our
investment philosophy is to prioritize user experience, partner satisfaction, top line growth, market share gains,
and EBITDA dollar growth and reinvest profit into promising growth areas. We will continue to make the
necessary investments and decisions to enhance our long-term growth prospects, grow our community and drive
more benefit to our users and our partners, even if it is at the expense of near-term profitability. As I have said
before, we are in this for the long term.

15 years and counting

For a while now, I have had two signs taped on my office door: “Speed Wins” and “If it is worth doing, it is
worth measuring.” I recently added a third quote — attributed by some to Charles Darwin — that reads: “It is not
the strongest of the species that survives, nor the most intelligent that survives; it is the one that is the most
adaptable to change.”

This past February marked TripAdvisor’s 15" anniversary, and as I reflect on what has been most important to
our business over that time, it boils down to our ability to adapt. We test, we fail, we learn, we adapt and we keep
moving forward...quickly. I am very grateful to work with an outstanding team who continuously delivers strong
business results and moves with speed and focus to find new ways to make TripAdvisor even more essential to
travelers around the world.
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In closing, 2014 was an exciting year. I would like to thank TripAdvisor’s users, partners, employees and

shareholders for their continued support.

Happy Travels,

Sfeve

Stephen Kaufer
Co-founder, President and Chief Executive Officer
TripAdvisor, Inc.
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We refer to TripAdvisor, Inc. and our wholly-owned subsidiaries as “TripAdvisor,” “the Company,” “us,” “we” and “our” in

this Annual Report on Form 10-K.

Cautionary Note Regarding Forward-Looking Statements

This Annual Report on Form 10-K contains “forward-looking statements” that involve risks and uncertainties, as well as
assumptions that, if they never materialize or prove incorrect, could cause our results to differ materially from those expressed or
implied by such forward-looking statements. The statements contained in this Annual Report that are not purely historical are
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. When used, the words “anticipate,” “believe,”
“could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “project,” “result” “should,” “will,” and similar expressions which
do not relate solely to historical matters are intended to identify forward-looking statements. We caution investors that any forward-
looking statements in this report, or which management may make orally or in writing from time to time, are based on management’s
beliefs and on assumptions made by, and information currently available to, management. Such statements are subject to risks,
uncertainties and assumptions and are not guarantees of future performance, which may be affected by known and unknown risks,
trends, uncertainties and factors that are beyond our control. Some of the risks and uncertainties that may cause our actual results,
performance or achievements to differ materially from those expressed or implied by forward-looking statements are more fully
described in Part I, Item 1A, "Risk Factors." Moreover, we operate in a very competitive and rapidly changing environment. New risk
factors emerge from time to time and it is not possible for management to predict all such risk factors, nor can we assess the impact of
all such risk factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those contained in any forward-looking statements. We caution you that, while forward-looking statements reflect our
good faith beliefs when we make them, they are not guarantees of future performance and are impacted by actual events when they
occur after we make such statements. We expressly disclaim any responsibility to update our forward-looking statements, whether as a
result of new information, future events or otherwise.
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Investors should also refer to our quarterly reports on Form 10-Q for future periods and current reports on Form 8-K as we file
them with the U.S. Securities and Exchange Commission, or the SEC, and to other materials we may furnish to the public from time to
time through Current Reports on Form 8-K or otherwise, for a discussion of risks and uncertainties that may cause actual results,
performance or achievements to differ materially from those expressed or implied by forward-looking statements.



Item 1. Business

Overview

PART 1

TripAdvisor, Inc. owns and operates a portfolio of leading online travel brands. TripAdvisor, our flagship brand, is the world’s
largest travel site, and our mission is to help people around the world plan and book the perfect trip. We accomplish this by, among
other things, aggregating millions of travelers’ reviews and opinions about accommodations, destinations, activities and attractions,
and restaurants, throughout the world so that our users have access to trusted advice wherever their trip takes them. Our platform not
only helps users plan their trip with our unique user-generated content, but also enables users to compare real-time pricing and
availability so that they can book hotels, vacation rentals, flights, activities and attractions, and restaurants.

The initial launch of our U.S.-based tripadvisor.com website was in November 2000. Our TripAdvisor branded websites now
include localized versions of the TripAdvisor website in 45 countries, including China under the brand, daodao.com and are offered in
28 languages: English, Spanish Chinese (Traditional and Simplified), Russian, Arabic, Greek, Korean, Polish, Norwegian, Turkish,
Danish, Swedish, Dutch, Bahasa, Thai, Portuguese, Japanese, Italian, French, Turkish, Vietnamese, Hebrew, Suomi, Hungarian,
Czech, Slovak, Serbian, and German. TripAdvisor-branded sites make up the largest travel community in the world, reaching more
than 315 million unique monthly visitors, and more than 200 million reviews and opinions covering more than 4.5 million places to
stay, places to eat and things to do, during the year ended December 31, 2014.

In addition to the flagship TripAdvisor brand, we now manage and operate 24 other travel media brands, connected by the
common goal of providing users the most comprehensive planning and booking resources in the travel industry. These media brands

are listed below:

airfarewatchdog.com
bookingbuddy.com
cruisecritic.com
everytrail.com
familyvacationcritic.com
flipkey.com

gateguru.com

holidaylettings.co.uk
holidaywatchdog.com
independenttraveler.com
jetsetter.com

thefork.com (including

lafourchette.com, eltenedor.com

and iens.nl)
kuxun.cn

niumba.com
onetime.com

oyster.com

Provides up-to-date airline deals that have been researched and verified by a team of dedicated
airfare experts.

Travel shopping website that gives travelers easy access to airfare, hotel, car rental, cruise,
vacation rental, and vacation deals, plus prices from selected travel sites.

A community of avid and first-time cruisers who enjoy the fun of planning, researching and
sharing their passion for cruising.

Mobile application and website for collecting and sharing geo-tagged user-generated travel
content, such as walking tours, road trips, sight-seeing tours.

Reviews of family-friendly hotels, resorts, destinations and attractions, written by experienced
family travel experts.

A vacation rental site featuring residential properties from around the world, with a large
collection of guest reviews.

Mobile resource for up-to-date flight and airport information around the world.

A leading U.K.-based vacation rental site, featuring residential properties globally listed for
rental, enabling users to live like a local while on holiday.

A U.K.-based website for traveler reviews on hotels and destinations focusing on the
Mediterranean.

A traveler’s exchange that features practical travel resources for a community of international
travelers who enjoy the adventure of independent travel.

Members-only private sale site providing insider access, expert knowledge and exclusive deals
for vacations around the world.

A leading online and mobile reservation platform for restaurants with an extensive network of
restaurant partners in Europe.

Travel metasearch engine, much like TripAdvisor, operating in China.

A Spanish-based vacation rental site, featuring properties listed globally and the world’s
largest collection of Spanish vacation rentals.

Comparison shopping travel website that allows travel shoppers to conduct itinerary-based,
multi-site searches for flights, hotels, cruises, vacations, and car rentals.

Hotel review website featuring expert reviews and photos covering cities around the world.
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seatguru.com Features aircraft seat maps, seat reviews, and a color-coded system to identify superior and
substandard airline seats.

smartertravel.com One of the largest online travel resources for independent expert advice for the budget-
conscious traveler, helping them find the best deals and get the most value from their trips.

tingo.com The first hotel booking site that automatically rebooks hotel rooms at a lower price if the rate
drops and refunds the difference to the travelers’ credit cards.

travelpod.com Pioneering travel blog website.

tripbod.com A travel community that helps connect travelers to local experts allowing the traveler to obtain
relevant recommendations direct from a local expert.

vacationhomerentals.com A U.S.-based vacation rental website featuring properties around the world.

viator.com A leading resource for researching and booking destination activities around the world.

virtualtourist.com Travel-oriented community website featuring user-contributed travel guides for locations
worldwide.

2014 Highlights

Following are some business highlights for fiscal 2014:

e  We reached more than 200 million reviews and opinions on more than 4.5 million places to stay, places to eat and things
to do — including more than 915,000 hotels and accommodations and approximately 650,000 vacation rentals, 2.4 million
restaurants and more than 500,000 attractions in 147,000 destinations throughout the world.

e  Our websites globally reached more than 315 million monthly unique visitors during the year ended December 31, 2014,
according to Google Analytics.

e  We reached nearly 175 million cumulative mobile app downloads and approximately 50% of TripAdvisor traffic visited
was via tablets or smartphones in 2014. Average monthly unique visitors via tablets and smartphones grew over 60%
year-over-year to approximately 140 million for the year ended December 31, 2014, according to company logs.

e  We launched TripAdvisor points of sale in New Zealand, Philippines, South Africa, Vietnam, Austria, Israel, Finland,
Hungary, Czech Republic, Slovakia, and Serbia.

e We now manage and operate 24 travel media brands in addition to our flagship TripAdvisor brand, all of which are
connected by the common goal of providing comprehensive travel planning resources across the travel sector.

e  We introduced Instant Booking, a feature that enables users to quickly and easily book a hotel on TripAdvisor through our
hotel or online travel agent partners.

e  We launched, Just for You, a feature that makes the hotel research experience more personalized with hotel
recommendations to TripAdvisor users based on their individual preferences and travel history on the site.

e  We became a global leader in attractions by acquiring Viator, the leading resource for researching and booking destination
activities around the world. Viator enables users to book online or in-destination activities via the Viator Tours and
Activities app, featuring worldwide bookable tours and attractions, including more than 600,000 user reviews, photos, and
videos.

e  We established a leadership position in online restaurant reservations in Europe by acquiring Lafourchette, Mytable.it,
Restopolis, and Iens.nl. Subsequently, we announced the launch of our Instant Reservation feature for restaurants, which
lets users select a restaurant and complete a reservation on TripAdvisor and the Lafourchette network of restaurants.

Corporate History, Equity Ownership and Voting Control

TripAdvisor was co-founded in February 2000 by Stephen Kaufer, our current President and Chief Executive Officer.
TripAdvisor was acquired by IAC/InterActiveCorp, or IAC, in April 2004. In August 2005, IAC spun-off its portfolio of travel brands,
including TripAdvisor, into a separate newly-formed Delaware corporation, called Expedia, Inc., or Expedia.

During 2011, Expedia announced its plan to separate into two independent public companies in order to better achieve certain
strategic objectives of its various businesses. On December 20, 2011 Expedia completed the spin-off of TripAdvisor into a separate
publicly traded Delaware corporation. We refer to this transaction as the “Spin-Off.” TripAdvisor began trading on The NASDAQ
Global Select Market, or NASDAQ, as an independent public company on December 21, 2011 under the symbol “TRIP.”



On December 11, 2012, Liberty Interactive Corporation, or Liberty, purchased an aggregate of 4,799,848 shares of common
stock of TripAdvisor from Barry Diller, our former Chairman of the Board of Directors and Senior Executive, and certain of his
affiliates (the “Stock Purchase”). As a result, Liberty beneficially owned 18,159,752 shares of our common stock and 12,799,999
shares of our Class B common stock.

On August 27, 2014, the entire beneficial ownership of our common stock and Class B common stock held by Liberty was
acquired by Liberty TripAdvisor Holdings, Inc., or LTRIP. Simultaneously, Liberty, LTRIP’s former parent company, distributed, by
means of a dividend, to the holders of its Liberty Ventures common stock, Liberty’s entire equity interest in LTRIP. We refer to this
transaction as the Liberty Spin Off. As a result of the Liberty Spin-Off, effective August 27, 2014 LTRIP became a separate, publicly
traded company and 100% of Liberty’s interest in TripAdvisor was held by LTRIP.

As aresult of these transactions, as of December 31, 2014, LTRIP beneficially owned 18,159,752 shares of our common stock
and 12,799,999 shares of our Class B common stock, which shares constitute 14.0% of the outstanding shares of common stock and
100% of the outstanding shares of Class B common stock. Assuming the conversion of all of LTRIP’s shares of Class B common
stock into common stock, LTRIP would beneficially own 21.7% of the outstanding common stock (calculated in accordance with Rule
13d-3). Because each share of Class B common stock is generally entitled to ten votes per share and each share of common stock is
entitled to one vote per share, LTRIP may be deemed to beneficially own equity securities representing approximately 56.6% of our
voting power.

Our Business Model

Our platforms connect users wishing to plan and book the best travel experiences with providers of travel accommodations and
travel services around the world. We derive the majority of our revenue from the sale of advertising, primarily through click-based
advertising and, to a lesser extent, display-based advertising. The remainder of our revenue is generated through a combination of
subscription and transaction-based offerings and other revenue including content licensing.

o  Click-Based Advertising Revenue. Our largest source of revenue is click-based advertising, which includes links to our
partners’ booking sites and contextually-relevant branded and unbranded text links. Our click-based advertising partners
are predominantly online travel agencies, or OTAs, and direct suppliers in the hotel, airline and cruise product categories.
Click-based advertising is generally priced on a cost-per-click, or CPC, basis, with payments from advertisers based on
the number of users who click on each type of link. CPC prices are determined in a bidding process that allows our
partners to use our proprietary system to submit CPC bids to have their rates and availability listed on our site. When a
partner submits a CPC bid they agree to pay the amount of that bid each time a user subsequently clicks on the URL link
to the partner’s website. Bids are submitted periodically — sometimes as often as daily or weekly — on a property-by
property basis and the size of the bid relative to other bids received determines the partner’s placement in all meta
placements on our site with one or more offers shown, including hotel comparison search results and the property detail
page. The system is automated and the size of the partner’s bid is the only factor impacting the partner’s placement on that
page, except that individual partners may be sorted lower in the event that they have not provided price information or if
they cease to have availability for the property. While we enter into master advertising contracts with our partners, the
terms of these agreements generally address matters such as privacy and compliance, payment terms and conditions,
termination and indemnities. Most of our click-based advertising contracts can be terminated by our partners at will or on
short notice. Click-based revenue also includes revenue from our new Instant Booking feature, which allows a partner to
pay a commission rate for a user that completes a reservation on TripAdvisor. TripAdvisor is not the merchant of record
on Instant Booking reservations. For the years ended December 31, 2014, 2013 and 2012, we earned $870 million, or
70%, $696 million, or 74% and $588 million, or 77%, respectively, of revenue from click-based advertising.

o  Display-Based Advertising Revenue. We earn revenue from a variety of display-based advertising placements on our
websites through which our advertising partners can promote their brands in a contextually-relevant manner. While our
display-based advertising clients are predominately direct suppliers in the hotel, airline and cruise categories as well as
OTA'’s, we also accept display advertising from destination marketing organizations, casinos, resorts and attractions, as
well as advertisers from non-travel categories. We generally sell our display-based advertising on a cost per thousand
impressions, or CPM, basis. Our display-based advertising products also include a number of custom-built features. For
example, Delayed Ad Call, charges customers only when the ad unit is in a users’ view, as well as certain customized co-
branded features. For the years ended December 31, 2014, 2013 and 2012, we earned $140 million, or 11%, $119 million,
or 13%, and $94 million, or 12%, respectively, in revenue from display-based advertising.



e  Subscription-Based, Transaction and Other Revenue. Business Listings, is a subscription-based advertising product
offered to hotels, B&Bs and other specialty lodging properties. Managed by our TripAdvisor for Business team, this
advertising product is sold for a flat fee and allows subscribers to list, for a contracted period of time, a website URL,
email address and phone number on our TripAdvisor-branded websites, as well as to post special offers for travelers. In
addition, we earn revenue from making hotel room nights available for booking on our transaction-based sites, including
Jetsetter and Tingo for which we are the merchant of record; making rentals available through our vacation rentals
business; selling destination activities through Viator; and providing online restaurant reservations through Lafourchette;
as well as other revenue including content licensing with third party sites. For the years ended December 31, 2014, 2013
and 2012 we earned $236 million, or 19%, $130 million, or 14%, and $81 million, or 11%, respectively, in revenue from
subscription-based, transaction and other revenue.

Our Industry

We operate in the global travel industry, focusing exclusively on online travel activity and the online advertising market.

According to the PhoCusWright, gross bookings in the global travel industry are expected to be greater than $1.3 trillion in
2015. Recent historical trends show that, each year, an increasing percentage of global travel spending has been conducted online
through supplier websites and online travel agencies. We believe that this trend will continue as online penetration continues to grow,
as more consumers gain broadband access to the Internet, as smartphone, tablets and other mobile computing devices continue to
proliferate, and as travel activity increases along with an expanding middle class in certain developing countries like China and India.

According to the International Data Corporation, or IDC, New Media Market Model, only 26% of the approximately $51
billion that is expected to be spent on travel advertising will be spent online in 2016. We believe that the Internet will continue to
become even more integral to the travel-planning process due to increasing worldwide online penetration, particularly given the
capabilities that the Internet provides travelers, including the ability to refine searches, compare destinations, view real-time pricing,
complete bookings, and access information while in-destination.

According to the IDC New Media Market Model, the global online advertising market is growing and is projected to exceed
$165 billion by 2016, as more and more advertisers continue to shift their spending from offline to online channels, mirroring the
trend in consumer media consumption generally. Given the size of the online advertising market, we believe that travel providers and
travel related advertisers are, and will continue to be, motivated to devote significant resources to advertise their travel products and
services. In addition, as more and more travel transactions are conducted online generally, we believe that an increasing amount of
travel advertising spending will migrate from traditional offline advertising channels to online advertising opportunities.

Our Key Strengths

Our TripAdvisor branded sites help travelers plan and book the perfect trip. To help our users plan their trip, we have more than
200 million reviews and opinions, approximately 30 million candid photos, and helpful content ranging from hotel room tips to travel
guides. We have created a comprehensive online resource for user-generated content on destinations, lodging, restaurants and
attractions. We provide real-time pricing and availability search functionality that compares hundreds of partner websites so that our
users can find and book the best prices. We also enable users to book activities and attractions and make restaurant reservations
through our site. The tools and information we provide are available in 28 different languages on web-based and mobile applications
on desktops and across all mobile devices.

In order to achieve our goal, we leverage our key assets—a robust travel community, rich user-generated content, continuous
technological innovation and global reach—as follows:

e Robust Travel Community. We believe that we have the largest breadth of content in our markets, and that, because of
this breadth, travelers gravitate to our websites to research and plan their trips. By providing an interactive forum to share
their experiences, our large and highly engaged community of travelers is a valuable resource. To facilitate planning, we
enable consumers to research pricing and availability from third-party travel booking sites. To encourage better travel
experiences for consumers and to create a feedback loop between the hospitality industry and individual travelers, we
allow hospitality management representatives to respond to reviews of their properties on our website. After completing
their trip, consumers can return to our websites to write reviews to give back to the community that helped them plan their
trip. Through this cycle, more content is generated, which drives community, traffic, loyalty and higher search engine
rankings, all of which lead to further content creation. We believe that the volume of reviews generated on our websites
and the robust feedback loop created on our websites provides us with a significant advantage over our competitors.



Rich User-Generated Content. We believe that the best travel content comes from the wisdom and insight of a robust
community of travelers. We leverage user-generated content to power travel planning by allowing members to create
reviews and share opinions on hundreds of thousands of accommodations, destinations, attractions and restaurants. As
evidenced by the growth of our business, this type of travel planning has been embraced by travelers. To promote an
enthusiastic reviewer community that continues to provide valuable content and promotes our brand, we have launched
several programs to recognize reviewer contributions, including site badges, helpful vote recognition, and other features,
all of which highlight the current and helpful reviews and opinions available throughout the TripAdvisor community.

Technology and Innovation. Product innovation and speed to market are our two most important priorities in order to
create an increasingly rich user experience. We have weekly engineering releases that contain new products and features
for our websites and mobile apps. Some recent examples of this product innovation include: Just For You, which delivers
users a more personalized hotel shopping experience; Instant Booking, which enables users to complete a hotel
reservation while remaining on the TripAdvisor website; hotel metasearch, which enables users to see real-time
availability and compare prices from hundreds of partner websites, without requiring the user to visit another website; and
TripConnect, which enables independent hoteliers to compete for leads on TripAdvisor. Our ongoing commitment to
innovation also extends to content syndication and review collection partnerships, as we leverage our technology and
content for the benefit of other websites. In addition, we utilize manual and electronic fraud detection in order to maintain
the quality and authenticity of user reviews.

Global Reach. We are a global company, both through the reach of our portfolio of branded websites and through our in-
market staffing in 20 countries. As of December 31, 2014, we had approximately 1,500 employees based outside of the
United States, representing 54% of our employee population. As of December 31, 2014, we had branded websites in 45
countries and 28 languages, including a local language website in China under the brand daodao.com. We have over

570 million review translations, and are committed to continuing to improve the in-country user experience and the local
content coverage for all of our points-of-sale. We believe that the universally-relevant content and community of our core
TripAdvisor platform and other brands uniquely position us to appeal to travelers throughout the world.

Our Strategy

We leverage significant investments in technology, operations, brand-building, and relationships with advertisers and other
partners to expand our business and enhance our global competitive position. These investments have enabled us to, among other
things, aggregate a large base of consumer reviews, in a variety of languages, across our global platform of our websites. We continue
to focus on the following areas to grow our business:

Continuing Technology Innovation. We believe our ability to innovate and to provide additional functionality to our
websites and apps across all devices will enable us to continue to deliver an industry-leading user experience. Our
innovation culture supports bringing product enhancements to market at speed. In doing so, we believe that we can
continue to, among other things, grow content, usage, loyalty and engagement, as well as to reinforce our competitive
positioning.

Expanding Our Social and Personalization Platform. We grow brand awareness and member acquisition on social
media channels, including Facebook, Twitter and other social sharing platforms. We intend to continue to expand our
social integration and personalization efforts as we believe these initiatives help to drive usage, engagement, and content.
Users can share their reviews and ratings with their friends through Facebook Connect and also can publish their
TripAdvisor content to their Facebook timeline. Additionally, our Just For You personalization feature gives users
personalized recommendations based on friends’ reviews and ratings as well as information collected about user
preferences in selecting hotels.

Improving the Experience. We continue to invest in user experience enhancements that improve the researching,
comparing and booking experience as well as help a user while they are on the trip. We have offered a flight metasearch
product that displays availability and pricing information from multiple sources since 2009, expanding internationally to
38 points of sale as of December 31, 2014. In 2012, we introduced hotel metasearch to our global smartphone traffic and
in June 2013, we completed the process of fully implementing hotel metasearch functionality onto our desktop and tablet
platforms. During 2014 we introduced Instant Booking, to our mobile users. This product feature allows travelers to
complete a hotel reservation, powered by our OTA and hotelier partners, while remaining on the TripAdvisor mobile app.
We continue to integrate this feature onto desktop and tablets. In addition to metasearch and Instant Booking, we continue
to offer and improve features such as user reviews, photos, mapping, and filtering to assist users in finding the right hotel
for their trip.



o Investing in Traffic Growth. Attracting more visitors to our sites is at the core of our strategic plan and we dedicate
significant time and financial resources towards amplifying our global brand. We do this through online and offline
marketing channels to maximize the number of users who navigate to our site either directly, also known as domain direct
traffic, or from the marketing channel directly. Offline advertising channels we have used in the past to amplify our
brands include: permanent branding campaigns such as TripAdvisor-branded travel awards, certificates, stickers and
badges and television advertising. Online advertising channels we have used in the past to amplify our brand include, but
are not limited to: customer relationship management email campaigns, or CRM; social networks; organic search through
search engine optimization, or SEO; paid search through search engine marketing, or SEM; and referrals from partners
whose sites contain links to TripAdvisor content, badges or widgets. At approximately 11% of global online travel unique
visitors, according to comScore Media Metrix, we believe that we have a large opportunity to continue growing
visitors. In order to achieve this objective, we intend to invest in the aforementioned channels, as well as any new
channels that we may identify in the future.

o  Enhancing International Offerings. We are focused on strengthening our broad global footprint as we believe that
international markets represent a long-term strategic opportunity for us. We are continuing to improve localization and
grow our user base in Europe, Asia and South America, especially in emerging markets, such as Brazil, Russia and China.
In addition, we currently have two lead product offerings in the Chinese market—DaoDao and Kuxun—both
headquartered in Beijing. We continue to invest in the Chinese market, despite operating at a loss, and will continue to
increase our international offerings.

o Growing through Strategic Acquisitions. We have a history of successfully acquiring and integrating companies that
expand our footprint either geographically or in market sectors that are complementary to our flagship properties. We
intend to continue to grow our business and expand our product and service offerings through acquisitions that either
complement our existing businesses or provide additional resources, products and/or services that will improve the user
experience. A few recent examples include; Lafourchette, the leading online and mobile reservation platform for
restaurants in France, Spain and Switzerland, with a network of restaurant partners in Europe and Viator, the leading
online resource for researching and booking destination activities around the world.

Our Strategic Relationships

We have a number of relationships that are strategically important to the success of our business. These relationships are
memorialized in some form of agreement, although many of these agreements are for a limited term or are terminable at will or on
short notice. As a result, we work hard to ensure the mutual success of these relationships.

We have advertising relationships with the vast majority of the leading OTA’s as well as a variety of other travel suppliers
pursuant to which these companies purchase traveler leads from us, generally on a CPC basis. For the year ended December 31, 2014,
our two most significant advertising partners, Expedia and Priceline (and their subsidiaries), each accounted for more than 10% of our
total revenue and combined accounted for 46% of our total revenue.

We have a content licensing program utilized by over 1,000 partners around the world, including hotel chains, online travel
agents, tourist boards, airlines and media sites. TripAdvisor also distributes its content through self-service HTML widgets, which are
used on the websites of hotels, restaurants, attractions and destination marketing organizations. These products, which are available at
no cost in the TripAdvisor Management Center, allow businesses and destinations to promote themselves by displaying their
TripAdvisor ratings, reviews and awards. TripAdvisor widgets are presently found on more than 150,000 unique domains around the
globe, reaching over 800 million people per month. Partners benefit from our user-generated content, such as reviews, ratings, photos
and traveler forums. In addition, we power review collection for a growing number of partners, such as Accor Hotels, Wyndham Hotel
Group, Best Western and Easytobook.com, enabling them to proactively collect reviews from their own customers post-stay in their
own branded environment. We have also developed partnerships with mobile carriers and device manufacturers.

We also syndicate our click-based advertising to third-party websites. The largest such syndication relationship is with Yahoo!
Travel Guides, pursuant to which we provide “show prices” advertising on the Yahoo! Travel Guides’ hotel pages. Other syndication
partners include Bing and Axel Springer.

Marketing and Promotions

We have established widely used and recognized brands through marketing and promotion campaigns. We continue to
aggressively promote our brands, particularly our flagship brand TripAdvisor. Our marketing programs are intended to build and
maintain the value of our brands, promote consumer engagement and contributions, drive qualified clicks to our partners and
strategically position our brands in the market. Our long-term success depends on our continued ability to maintain and increase the
overall number of consumers flowing through our brand in a cost-effective manner, as well as our ability to attract consumers who



will share their own content from their trips. Our marketing channels include SEM and SEO. We also reach consumers across the web
through our online marketing program, and offline through our offline brand campaigns. We also utilize CRM in which we send
relevant and engaging traveler communications to our members via email. We have a robust global public relations program that
yields placements on a constant basis in major print and online publications. We continue to look for new ways to build brand
awareness and expand new channels, which may include traditional media and social media channels including Facebook and Twitter
to deepen customer engagement. We syndicate our content so that other sites can feature TripAdvisor branding and content. Lastly,
marketing and product development initiatives are closely tied. We are constantly creating helpful features and functionality so that
our consumers can discover more relevant travel and review content that they want to talk about and share with their friends.

Operations and Technology

We have assembled a team of highly skilled software engineers, computer scientists, data scientists, network engineers, and
systems engineers whose expertise spans a broad range of technical areas, including a wide variety of open source operating systems,
databases, languages, analytics, networking, scalable web architecture, operations, and warehousing technologies. We make
significant investments in product and feature development, data management, personalization technologies, scalable infrastructures,
networking, data warehousing, and search engine technologies. The TripAdvisor-branded websites are powered primarily using Java
programming language.

Our systems infrastructure, web and database servers for TripAdvisor-branded websites are housed at two geographically
separate facilities and have multiple communication links as well as continuous monitoring and engineering support. Each facility is
fully self-sufficient and operational with its own hardware, networking, software, and content, and is structured in an active/passive,
fully redundant configuration. Substantially all of our software components, data, and content are replicated in multiple datacenters
and development centers, as well as being backed up at offsite locations. Our systems are monitored and protected though multiple
layers of security. Several of our individual subsidiaries and businesses, including our subsidiaries in China, have their own data
infrastructure and technology teams.

Widespread adoption of mobile devices such as iPhone, Android-enabled smart phones and tablets such as the iPad, coupled
with the improved web browsing functionality and development of thousands of useful apps available on these devices, is driving
substantial traffic and commerce activity to mobile platforms. We have seen tremendous growth in the adoption of mobile platforms,
as have our advertising partners. Advertising opportunities may be more limited on mobile devices given their small screen sizes.
Further, given the size and technical limitations of tablets and smartphones, mobile consumers may not be willing to download
multiple apps from multiple travel service providers and instead prefer to use one or a limited number of apps for their mobile travel
activity. As a result, the consumer experience with mobile apps (as well as brand recognition and loyalty) is becoming increasingly
important and we make significant investments in this area.

We believe that mobile bookings are necessary to maintain and grow our business as consumers increasingly turn to mobile
devices and mobile applications. If we are unable to continue to rapidly innovate and create new, user-friendly and differentiated
mobile offerings and efficiently and effectively advertise and distribute on these platforms, or if our mobile apps are not downloaded
and used by travel consumers, we could lose market share to existing or new entrants and our future growth and results of operations
could be adversely effected. As a result, we have made significant progress creating mobile offerings which have received strong
reviews, solid download trends and are driving a material and increasing share of our business. Our smartphone monetization
strategies are still developing, as smartphone monetization remains significantly lower than desktop monetization of hotel shoppers
during the year ended December 31, 2014, while tablets monetize more closely to desktops.

Competition

We face competition for content, users, and advertisers. Our primary competitors include large online portals, social networking
sites and search engines, such as Google, Microsoft’s Bing (including Bing Travel), Yahoo! (including Yahoo! Travel) and Baidu. We
face competition from OTAs (such as Expedia and Priceline and their respective subsidiaries), as well as wholesalers, tour operators
and traditional offline travel agencies. We also compete with a wide range of other companies, including Airbnb, Inc., Ctrip.com
International, Ltd., HolidayCheck AG, HomeAway, Inc., Yelp, Inc. and OpenTable, Inc., a subsidiary of Priceline.

We believe we are the world’s largest global platform for travel-related reviews and opinions and we face competition in the
travel review space from OTAs, such as Expedia and Priceline and their respective subsidiaries, which solicit reviews from travelers
who book travel on their websites. With respect to our restaurant and attractions business, we face competition for reviews from
OpenTable, a subsidiary of Priceline and Yelp, Inc. Moreover, networks with significant installed user bases such as Google (for
example, via Google + Local and Google Hotel Finder) have begun to compete more directly with us by attracting and accumulating
user-generated reviews and opinions or may pursue the acquisition of travel-related content directly from consumers, and other
networks and channels, like Facebook, could choose to do the same.



In the competition to attract users, we rely on our ability to acquire traffic through offline brand recognition and brand-direct
efforts such as television, email and online search, whether unpaid or paid. Unpaid search is sometimes referred to as SEO, which is
the practice of developing websites with relevant and current content that rank well in “organic,” or unpaid, search engine results.
SEO can be affected by a number of factors including competitive site content, changes to our website architecture and page designs,
changes to search engine ranking algorithms, or changes to display ordering in search engine results such as preferred placement for
internal products offered by search engines. SEM is a form of Internet marketing that involves the promotion of websites by
increasing their visibility in search engine results pages through the use of paid placement, contextual advertising, and paid inclusion.
SEM is a competitive marketplace with competitors continually updating their traffic acquisition strategies and economic models
across a large number of keywords and markets.

Competition for Advertisers

We compete for travel-related advertising budgets with large, established search engines with significantly greater resources
than we have, such as Google, Bing, and Yahoo!, as well as online media companies and ad networks, offline advertising sources,
such as television and print media. These competitors have large client bases and significantly greater resources than we have and
expertise in developing online commerce and facilitating internet traffic are creating inroads into online travel. Competition from these
parties could cause us to lose advertising customers or shares of advertising expenditures. For example, Google has launched “Hotel
Finder”, a search tool that enables users to search and compare hotel accommodations based on parameters set by users and has, at
times, placed the Google supplier websites or its own search engine at or near the top of hotel-related search results. In addition,
Microsoft has launched Bing Travel, which searches for hotel reservations and air fares online and predicts the best time to purchase
them. If Google, Bing or any other leading search engines refer significant traffic to these or other travel services that they develop in
the future, or otherwise favor supplier websites or other travel service websites over other online travel sites, including us, it would
likely become more difficult and expensive for us to generate traffic to our websites and therefore maintain or grow our market share.

Certain of the companies we do business with are also our competitors. The consolidation of our competitors and partners,
including Expedia (through its investment in Trivago) and Priceline (through its acquisition of Kayak and OpenTable), may affect our
competitiveness and partner relationships. As the market evolves for online travel content and the technology supporting it, including
new platforms such as smartphone and tablet computing devices, we anticipate that the existing competitive landscape will change and
new competitors may emerge.

Intellectual Property

Our intellectual property, including patents, trademarks, copyrights, domain names, trade dress, proprietary technology and
trade secrets, is an important component of our business. We rely on our intellectual property rights in our content, proprietary
technology, software code, ratings indexes, databases of reviews and forum content, images, videos, graphics and brands. We have
acquired some of our intellectual property rights through licenses and content agreements with third parties. These licenses and
agreements may place restrictions on the use of our intellectual property.

We protect our intellectual property by relying on our terms of use, confidentiality procedures and contractual provisions, as
well as on international, national, state and common law rights. In addition, we enter into confidentiality and invention assignment
agreements with employees and contractors, and confidentiality agreements with other third parties. We protect our brands by
pursuing the trademark registration of our core brands, such as TripAdvisor and the Owl Logo, maintaining our trademark portfolio,
securing contractual trademark rights protection when appropriate, and relying on common law trademark rights when appropriate.
We also register copyrights and domain names as deemed appropriate. Additionally, we protect our trademarks, domain names and
copyrights with the use of intellectual property licenses and an enforcement program.

We have considered, and will continue to consider, the appropriateness of filing for patents to protect future inventions, as
circumstances may warrant. However, many patents protect only specific inventions and there can be no assurance that others may not
create new products or methods that achieve similar results without infringing upon patents owned by us.

Government Regulation

We are subject to a number of United States federal and state and foreign laws and regulations that affect companies conducting
business on the Internet, many of which are still evolving and being tested in courts, and could be interpreted in ways that could harm
our business. These may involve user privacy, libel, rights of publicity, data protection, content, intellectual property, distribution,
electronic contracts and other communications, competition, protection of minors, consumer protection, taxation and online payment
services. In particular, we are subject to United States federal and state and foreign laws regarding privacy and protection of user data.
Foreign data protection, privacy, and other laws and regulations are often more restrictive than those in the United States. United
States federal and state and foreign laws and regulations are constantly evolving and can be subject to significant change. In addition,
the application and interpretation of these laws and regulations is often uncertain, particularly in the new and rapidly-evolving industry



in which we operate. There are also a number of legislative proposals pending before the United States Congress, various state
legislative bodies, and foreign governments concerning data protection which could affect us.

In addition, we provide advertising data and information and conduct marketing activities that are subject to United States
federal and state consumer protection laws that regulate unfair and deceptive practices, domestically and internationally. The United
States and European Union have begun to adopt legislation that regulates certain aspects of the Internet, including online editorial and
user-generated content, user privacy, behavioral targeting and online advertising, taxation, and liability for third-party activities.

United States federal, state and foreign governments are also considering alternative legislative and regulatory proposals that
would increase regulation on Internet advertising. It is impossible to accurately predict whether new taxes or regulations will be
imposed on our services, and whether or how we might be affected. Increased regulation of the Internet could increase the cost of
doing business or otherwise materially adversely affect our business, financial condition or operational results.

Our Reportable Segments

During the fourth quarter of 2014, management changed TripAdvisor’s reportable segments to reflect changes in the
management reporting structure of the organization, primarily due to recent business acquisitions, and the manner in which the chief
operating decision maker, or CODM, regularly assesses information and evaluates performance for operating decision-making
purposes, including allocation of resources. We believe this new segment structure better provides the CODM with information to
assess performance and to make resource allocation decisions. The CODM for the company is our Chief Executive Officer.

The revised reporting structure includes two reportable segments: Hotel and Other. Our Other segment consists of the
aggregation of three operating segments, which include our Attractions, Restaurants and Vacation Rentals businesses.

Hotel Segment

Our Hotel segment accounted for 91% of our Company’s consolidated revenue in 2014.

Our Hotel segment includes revenue generated from services related to hotels, including click-based and display-based
advertising revenue from making hotel room nights, airline reservations, and cruise reservations available for price comparison and
booking, as well as subscription-based products such as Business Listings, transaction-based products such as Jetsetter and Tingo, and
other revenue related to hotels.

The Hotel segment’s financial performance is principally dependent on our ability to grow click-based advertising revenue. This
revenue stream is highly dependent upon growth in our hotel shoppers, how effectively we convert hotel shoppers into revenue, and
the price we get paid per hotel shopper, all of which equates to revenue per hotel shopper. The term “hotel shoppers” refers to users
who view servlets on our websites that contain a listing of hotels in a city or visitors to a specific hotel page on TripAdvisor.

More than half of TripAdvisor users visit pages that are not hotel related. Revenue generated from these users is reflected in our
Other segment below.

Other Segment
Our Other segment accounted for 9% of our consolidated revenue in 2014 and consists of the following businesses below:

e Attractions. We provide, through Viator, information and services for researching and booking destination activities
around the world. Viator works with local operators to provide travelers with access to tours and activities in popular
destinations worldwide, earning a commission for such service. In addition to its consumer-direct business, Viator also
provides local experiences to affiliate partners, including some of the world’s top airlines, hotels and travel agencies.

e Restaurants. We have several websites that provide online and mobile reservation services that connect restaurants with
diners. These websites are currently focused on the European market, primarily through Lafourchette. Lafourchette is an
online restaurant booking platform with a network of restaurant partners across Europe. Lafourchette also offers
management software solutions helping restaurants to maximize business by providing a flexible online booking, discount
and data tool. We generate revenue primarily by charging a fee for each restaurant guest seated through the online
reservation systems.
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e Vacation Rentals. We offer individual property owners and property managers the ability to list their properties available
for rental and connect with travelers using a subscription-based fee structure or a free-to-list, commission per booking
based option. Our vacation rental inventory currently includes full home rentals, condos, villas, beach rentals, cabins,
cottages, and many other accommodation types. These properties are listed across a number of platforms, including
TripAdvisor Vacation Rentals, U.S.-based FlipKey (which includes the Vacation Home Rentals site that was acquired
during 2014), and our European-based Holiday Lettings and Niumba businesses.

Substantially all of our revenue from our Other segment is included in subscription-based, transaction and other revenue.

Financial Information about Reportable Segments and Geographic Information

For the years ended December 31, 2014, 2013 and 2012 our two most significant advertising partners, Expedia and Priceline,
each accounted for more than 10% of our consolidated revenue and combined accounted for 46%, 47% and 48% of our consolidated
revenue, respectively. This concentration of revenue is recorded in our Hotel segment for these reporting periods. As of December 31,
2014 and 2013, Expedia accounted for 15% and 14%, respectively, of our total accounts receivable.

Financial information related to our two reportable segments and geographic information required herein is contained in
“Note 16 — Segment and Geographic Information,” in the notes to our consolidated financial statements.

Employees

As of December 31, 2014, we had approximately 2,793 employees. Of these employees, approximately 1,292 were based in the
United States. We believe that we have good relationships with our employees, including relationships with employees represented by
international works councils or other similar organizations.

Seasonality

Expenditures by travel advertisers tend to be seasonal. Historically, our strongest quarter has been the third quarter, which is a
key travel research period, with the weakest quarter being the fourth quarter. However, adverse economic conditions or continued
growth of our international operations with differing holiday peaks may influence the typical trend of our seasonality in the future.

Additional Information
Company Website and Public Filings

We maintain a corporate website at www.tripadvisor.com. Except as explicitly noted, the information on our website, as well as
the websites of our various brands and businesses, is not incorporated by reference in this Annual Report on Form 10-K, or in any
other filings with, or in any information furnished or submitted to, the SEC.

We make available, free of charge through the Investor Relations section of our website, our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and amendments to those reports, filed or furnished pursuant to
Sections 13(a) or Section 15(d) of the Exchange Act as soon as reasonably practicable after they have been electronically filed with, or
furnished to, the SEC.

Code of Ethics

We post our code of business conduct and ethics, which applies to all employees, including all executive officers, senior
financial officers and directors, on our corporate website at www.tripadvisor.com. Our code of business conduct and ethics complies
with Item 406 of SEC Regulation S-K and the rules of NASDAQ. We intend to disclose any changes to the code that affect the
provisions required by Item 406 of Regulation S-K, and any waivers of the code of ethics for our executive officers, senior financial
officers or directors, on our corporate website.

Item 1A. Risk Factors

You should consider carefully the risks described below together with all of the other information included in this Annual
Report as they may impact our business, results of operations and/or financial condition. The risks and uncertainties described below
are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently believe are immaterial
may also impair our business, results of operations or financial condition. If any of the following risks occur, our business, financial
condition, operating results and cash flows could be materially adversely affected.
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If we are unable to continue to increase visitors to our websites and to cost-effectively convert these visitors into repeat users or
contributors, our advertising revenue could decline.

The primary asset that we use to attract visitors traffic to our websites and convert these visitors into repeat users is our
continued ability to collect, create, organize and distribute high-quality, commercially valuable content that meets user’s specific
interests and enables them to share and interact with the content and supporting communities. There can be no assurances that we will
continue to obtain content in a cost-effective manner or in a manner that meets rapidly changing consumer demand. Any failure to
obtain such content or organize and distribute such content in a manner that will engage users, or a failure to provide products that are
perceived as useful, reliable and trustworthy, could adversely affect user experiences and reduce traffic driven to our websites, which
would make our websites less attractive to advertisers. Any change in the cost structure pursuant to which we obtain our content, or in
travelers’ relative appreciation of user-based versus expert content or our user-based content versus other sites’ user-based content,
could also reduce traffic driven to our websites which would negatively impact our business and financial performance.

We derive substantially all of our revenue from advertising and any significant reduction in spending by advertisers could harm
our business.

We derive substantially all of our revenue from the sale of advertising, primarily through click-based advertising and, to a lesser
extent, display-based advertising. While we enter into master advertising contracts with our partners, these agreements generally
address matters such as privacy and compliance, payment terms and conditions, termination and indemnities. Most of our click-based
advertising contracts can be terminated by our partners at will or on short notice. Our ability to grow advertising revenue with our
existing or new advertising partners is dependent in large part on our ability to generate revenue for them. Advertisers will not
continue to do business with us if their investment in such advertising does not generate sales leads, customers, bookings, or revenue
and profit on a cost-effective basis, or if we do not deliver advertisements in an effective manner. If we are unable to provide value to
our advertisers, they will likely stop placing ads on our websites, which would harm our revenues and business. We cannot guarantee
that our current advertisers will fulfill their obligations under existing contracts, continue to advertise beyond the terms of existing
contracts or enter into any additional contracts with us.

Click-based advertising accounts for the majority of our advertising revenue. Any changes we make to our business model may
impact our advertising revenue in ways that we do not expect. If our partners do not receive the benefits they expect from their
advertising spend with us, they may reduce their spending. In addition, if new, more effective advertising models were to emerge,
there can be no assurance that we will have the ability to offer these models, or offer them in an effective manner.

Furthermore, our CPC pricing for click-based advertising depends, in part, on competition between advertisers. If our large
advertisers become less competitive with each other, merge with each other or with our competitors, focus more on per-click profit
than on traffic volume, or are able to reduce CPCs, this could have an adverse impact on our click-based advertising revenue which
would, in turn, have an adverse effect on our business, financial condition and results of operations.

Expenditures by advertisers also tend to be cyclical, subject to variation based on budgetary constraints, project cancellation or
delay, and to reflect overall economic conditions and buying patterns. If we are unable to generate advertising revenue due to factors
outside of our control, our business and financial performance would be adversely affected.

Our businesses could be negatively affected by changes in search engine algorithms and dynamics, or search engine
disintermediation.

We rely heavily on Internet search engines such as Google, both for organic traffic and through the purchase of travel-related
keywords, to generate traffic to our websites. We obtain a significant amount of traffic via search engines and, therefore, utilize
techniques such as SEO and SEM to improve our placement in relevant search queries. Search engines, including Google, frequently
update and change the logic that determines the placement and display of results of a user’s search, such that the purchased or
algorithmic placement of links to our websites can be negatively affected. Moreover, a search engine could, for competitive or other
purposes, alter its search algorithms or results causing our websites to place lower in search query results. If a major search engine
changes its algorithms in a manner that negatively affects our paid or unpaid search ranking, or if competitive dynamics impact the
effectiveness of SEO or SEM in a negative manner, our business and financial performance would be adversely affected, potentially to
a material extent. Furthermore, our failure to successfully manage our SEO and SEM strategies could result in a substantial decrease
in traffic to our websites, as well as increased costs if we were to replace free traffic with paid traffic.

In addition, to the extent that Google (including Google + Local and Google Hotel Finder) and Bing (including Bing Travel), or
other leading search or metasearch engines that have a significant presence in our key markets, disintermediate OTA’s or travel
content providers by offering comprehensive travel planning or shopping capabilities, or refer those leads to suppliers directly, or to
other favored partners, there could be a material adverse impact on our business and financial performance. For example, during 2012,
Google completed its acquisition of flight search technology company ITA Software and separately made changes to its hotel search
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results, including both expanding and promoting the use of Google + Local. To the extent these actions have a negative effect on our
search traffic, whether on desktop, tablet or mobile devices, our business and financial performance could be adversely affected.

We rely on a relatively small number of significant advertisers and any reduction in spending by or loss of those advertisers could
seriously harm our business.

We derive a substantial portion of our revenue from a relatively small number of significant advertisers. For example, for the
year ended December 31, 2014, our two most significant advertising partners, Expedia and Priceline (and their subsidiaries),
accounted for a combined 46% of total revenue. If any of our significant advertisers were to cease or significantly curtail advertising
on our websites, we could experience a rapid decline in our revenue over a relatively short period of time.

Our success depends upon the acceptance, and successful measurement, of online advertising as an alternative to offline
advertising.

The long-term growth of our business will depend heavily on the continued acceptance of online advertising as an alternative or
supplement to offline advertising and the increase in the percentage of the advertising market allocated to online advertising, which
may not happen in a manner or to the extent that we currently expect. We compete with traditional media for advertising dollars, in
addition to websites with higher levels of traffic. If online advertising ceases to be an acceptable alternative or supplement to offline
advertising then our business, financial condition and results of operations will be negatively impacted.

The adoption of online advertising, particularly by those entities that have historically relied upon traditional media for
advertising, requires the acceptance of a new way of conducting business, exchanging information and evaluating new advertising and
marketing technologies and services. Because the online marketing industry is relatively new and rapidly evolving, it uses different
methods than traditional media to gauge its effectiveness. Some of our potential customers have little or no experience using the
Internet for advertising and marketing purposes and have allocated only limited portions of their advertising and marketing budgets to
the Internet. As a result, we are continually evaluating changes to aspects of our business model to keep pace with the expectations of
users and advertisers, and these changes may not yield the benefits we expect. In particular, we are dependent on our clients’ adoption
of new metrics to measure the success of online marketing campaigns.

In addition, if advertisers materially change their transaction attribution models or their return on investment calculations and/or
increase their return on investment targets with respect to online advertising in general, or TripAdvisor traffic in particular, they might
reduce the prices they are willing to pay for our advertising products, which would have an adverse effect on our business, financial
condition and results of operations.

Growth in the use of devices other than desktop computers may negatively affect our revenue and financial results.

Our content was originally designed for users accessing the Internet on a desktop computer. The number of people who access
the Internet through devices other than desktops computers, including mobile phones, smartphones, handheld computers such as
notebooks and tablets, video game consoles and television set-top devices, has increased substantially in the last few years. We
anticipate that the rate of use of these computing devices will continue to grow. The lower resolution, functionality and memory
associated with some of these alternative devices make the use of our products and services through such devices more difficult and
versions of our products and services developed for these devices may not be compelling to users. We have developed services and
applications to address limitations of these devices and our advertising revenues continue to grow, however, we monetize users of
these devices at a lower rate compared to users who access our websites through desktop computers.

Declines or disruptions in the economy in general and travel industry in particular could adversely affect our businesses and
financial performance.

Our businesses and financial performance are affected by the health of the global economy generally as well as the travel
industry in particular. The global economy may be adversely impacted by a number of negative economic developments including
defaults on government debt, significant increases in fuel and energy costs, tax increases and other matters that could reduce
discretionary spending, continued tightening of credit markets, further declines in consumer confidence, and policy missteps. These
conditions could have a material adverse impact on our business and financial performance.

Travel expenditures are sensitive to personal and business discretionary spending levels and tend to decline or grow more slowly

during economic downturns. Decreased travel expenditures could reduce the demand for our services, thereby causing a reduction in
revenue.
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We rely on the value of our brand and consumer trust in our brand. If we are not able to maintain and enhance our brand, or if
events occur that damage our reputation and brand, our business may be harmed.

We believe that the TripAdvisor brand has contributed significantly to our success and that maintaining and enhancing our
brand is critical to expanding our base of users, creating content and attracting advertisers. As a result, we invest significantly in brand
marketing including television. We expect these investments to continue, or even increase, as a result of a variety of factors, including
increased spending from competitors, the increasing costs of supporting multiple brands, expansion into geographies and products
where our brands are less well known, inflation in media pricing, and the continued emergence and relative traffic share growth of
search engines as destination sites for travelers. Such efforts may not maintain or enhance consumer awareness of our brands and,
even if we are successful in our branding efforts, such efforts may not be cost-effective or as efficient as they have been historically. If
we are unable to maintain or enhance consumer awareness of our brands or to generate demand in a cost-effective manner, it would
have a material adverse effect on our business and financial performance.

We receive significant media coverage in our various geographic markets. Unfavorable publicity regarding, for example, our
privacy practices, product changes, the accuracy of user-generated content, product quality, litigation or regulatory activity could
adversely affect our reputation with our users and our advertisers. Such negative publicity also could have an adverse effect on the
size, engagement, and loyalty of our user base and result in decreased revenue, which could adversely affect our business and financial
results.

Intense competition could reduce our market share and harm our financial performance.

The market for the services we offer is intensely competitive. We face competition from a number of different sources and many
of our competitors have significantly greater and more diversified resources than we do and may be able to leverage other aspects of
their business to enable them to compete more effectively against us. More specifically:

e  We face competition from travel service providers such as major hotel companies, airlines and rental car companies, many
of which have their own websites to which they drive business. For example, several major hotel companies launched an
online hotel reservation service with a stated goal of driving consumers directly to their brand websites thereby reducing
the share receive by online travel agents. They may also attempt to improve their competitive position by offering lower
room rates, better room availability or additional features or amenities through this reservation service than are available
through services like ours.

e We face competition from online travel agents, such as Expedia and Priceline (and their subsidiaries), and this
competition may increase to the extent that these online travel agents accumulate and develop a comprehensive offering of
travel-related reviews and resources. The barriers to entry for these companies may be limited given their access to travel-
related information and relationships with consumers.

e We face increased competition from the large search engines and social networking sites, companies, such as Google and
Facebook, or other companies, which competition will only increase should they chose to compete more directly with us
in the travel review space, and create commercially valuable online content at significant scale. For example, Google +
Local, with its aggregated reviews and local recommendations, competes with us and Google’s access to more
comprehensive data regarding user search queries through its search algorithms gives it a significant competitive
advantage over other companies in the industry, including us. In addition, if significant numbers of users adopt
Facebook’s newly released Graph Search to get travel recommendations, it could have the effect of reducing traffic and
user engagement on TripAdvisor.

e  We also face competition from travel agencies, wholesalers and travel operators as well as operators of travel industry
reservation databases such as Galileo, Travelport, Amadeus and Sabre.

e In addition, we compete with newspapers, magazines and other traditional media companies that provide offline and
online advertising opportunities.

e For our vacation rental business, we also face competition from several companies, including HomeAway and Airbnb,
some of whom have a larger inventory of rooms available than we do.

e For our restaurant reservation and attractions business, the competition is not as consolidated as it is for other areas of our
business; however, we face competition from certain companies like OpenTable in the United States.

Many of our competitors have significantly greater financial, technical, marketing and other resources compared to us and have
expertise in developing online commerce and facilitating Internet traffic as well as large client bases. We expect to face additional
competition as other established and emerging companies enter the travel advertising market.
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Certain of the companies we do business with, including some of our click-based advertising partners, are also our competitors.
The consolidation of our competitors and partners, including Expedia (through its investment in Trivago) and Priceline (through its
acquisition of Kayak and OpenTable), may affect our relative competitiveness and our partner relationships. Competition and
consolidation could result in higher traffic acquisition costs, reduced margins on our advertising services, loss of market share,
reduced customer traffic to our websites and reduced advertising by travel companies on our websites. For example, Google (through
its launch of Google Hotel Finder, evolution and expansion of Google + Local and preferred top placement of Places results in Google
organic travel search results) and Microsoft’s Bing (through its launch of Bing Travel), have each taken steps to appeal more directly
to travel customers, which could lead to diversion of customer traffic to their own websites or those of a favored partner, or undermine
our ability to obtain prominent placement in paid or unpaid search results at a reasonable cost, or at all. Competition in our industry
may result in pricing pressure, loss of market share or decreased member engagement, any of which could adversely affect our
business and financial performance.

We are regularly subject to claims, suits, government investigations, and other proceedings that may result in adverse outcomes.

We are regularly subject to claims, suits, and government investigations involving competition, intellectual property, privacy,
consumer protection, tax, labor and employment, commercial disputes, content generated by our users, goods and services offered by
advertisers or publishers using our platforms, and other matters. The sale of hardware products also exposes us to the risk of product
liability and other litigation involving assertions about product defects, as well as health and safety, hazardous materials usage, and
other environmental concerns. In addition, our businesses face intellectual property litigation, as further discussed later, that exposes
us to the risk of exclusion and cease and desist orders, which could limit our ability to sell products and services.

Such claims, suits, and government investigations are inherently uncertain and their results cannot be predicted with certainty.
Regardless of the outcome, any of these types of legal proceedings can have an adverse impact on us because of legal costs, diversion
of management resources, and other factors. Determining reserves for our pending litigation is a complex, fact-intensive process that
requires significant judgment. It is possible that a resolution of one or more such proceedings could result in substantial fines and
penalties that could adversely affect our business, consolidated financial position, results of operations, or cash flows in a particular
period. These proceedings could also result in reputational harm, criminal sanctions, consent decrees, or orders preventing us from
offering certain features, functionalities, products, or services, requiring a change in our business practices or product recalls or other
field action, or requiring development of non-infringing or otherwise altered products or technologies. Any of these consequences
could adversely affect our business and results of operations.

We are dependent upon the quality of traffic in our network to provide value to online advertisers, and any failure in our quality
control could have a material adverse effect on the value of our websites to our advertisers and adversely affect our revenue.

We use technology and processes to monitor the quality of and to identify any anomalous metrics associated with, the Internet
traffic that we deliver to online advertisers. These metrics may be indicative of low quality clicks such as non-human processes,
including robots, spiders or other software; the mechanical automation of clicking; and other types of invalid clicks or click fraud.
Even with such monitoring in place, there is a risk that a certain amount of low-quality traffic, or traffic that online advertisers deem to
be invalid, will be delivered to such online advertisers. As a result, we may be required to credit amounts owed to us by our
advertisers. Furthermore, low-quality or invalid traffic may be detrimental to our relationships with advertisers, and could adversely
affect our advertising pricing and revenue.

We rely on assumptions and estimates and data from third parties to calculate certain of our key metrics, and real or perceived
inaccuracies in such metrics may harm our reputation and negatively affect our business.

Certain key metrics, such as the number of our active users, unique visitors, total traffic and number of reviews and opinions,
are calculated, in some cases, using internal company data and, in other cases, relying on data from third parties. While these numbers
are based on what we believe to be reasonable calculations for the applicable periods of measurement, there are inherent challenges in
measuring usage and user engagement across our large user base around the world. For example, a single person or user may have
multiple accounts or browse the internet on multiple browsers, some mobile applications automatically contact our servers for regular
updates with no user action and we are not able to capture user information on all of our platforms. As such, the calculations of our
active users and unique visitors may not accurately reflect the number of people actually using our platforms. In addition, our
measures of user growth and user engagement may differ from estimates published by third parties or from similar metrics of our
competitors due to differences in methodologies utilized by us and the third parties for which we rely on this data.

We are continually seeking to improve our ability to estimate these key metrics. We regularly review and adjust our processes
for calculating our internal metrics to improve their accuracy. If our users, advertisers, partners and shareholders do not perceive our
metrics to be accurate representations or if we discover material inaccuracies in our user metrics, our reputation may be harmed. In
which case, users may not use our products and services and advertisers and partners may be less willing to allocate their budgets to
our products and services which could negatively affect our business and operating results.
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We rely on information technology to operate our business and maintain competitiveness, and any failure to adapt to technological
developments or industry trends could harm our businesses.

We depend on the use of sophisticated information technologies and systems. As our operations grow in size and scope, we
must continuously improve and upgrade our systems and infrastructure while maintaining or improving the reliability and integrity of
our systems and infrastructure. Our future success also depends on our ability to adapt our services and infrastructure to meet rapidly
evolving consumer trends and demands while continuing to improve the performance, features and reliability of our services in
response to competitive service and product offerings. The emergence of alternative platforms such as smartphone and tablet
computing devices and the emergence of niche competitors who may be able to optimize products, services or strategies for such
platforms will require new investment in technology. New developments in other areas, such as cloud computing, could also make it
easier for competition to enter our markets due to lower up-front technology costs. In addition, we may not be able to maintain our
existing systems or replace or introduce new technologies and systems as quickly as we would like or in a cost-effective manner.

If we do not continue to innovate and provide tools and services that are useful to travelers, we may not remain competitive, and
our business and financial performance could suffer.

Our success depends in part on continued innovation to provide features and services that make our websites and smartphone
and tablet computing applications useful for travelers. Our competitors are continually developing innovations in online travel-related
services and features. As a result, we are continually working to improve our business model and user experience in order to drive user
traffic and conversion dates. We can give no assurances that the changes we make will yield the benefits we expect and will not have
adverse impacts that we did not anticipate. If we are unable to continue offering innovative products and services and quality features
that travelers want to use, existing users may become dissatisfied and use competitors’ offerings and we may be unable to attract
additional users, which could adversely affect our business and financial performance.

New technologies could block our ads, which would harm our business.

We derive most of our revenues from fees paid to us by advertisers in connection with the display of ads on web pages for our
users. Technologies have been developed that can block the display of online ads and that provide tools to users to opt out of some
web-based advertising products. As a result, these technologies and tools could adversely affect our business and financial
performance.

Our culture emphasizes rapid innovation and prioritizes user engagement over short-term financial results.

We operate in a culture that encourages rapid development and release of new and improved products, which may at times result
in unintended consequences or decisions that are poorly received by users or advertisers. Our culture also prioritizes user engagement,
or website “stickiness,” over short-term financial results. We have taken actions in the past and may continue to make product
decisions going forward that have the effect of reducing our short-term revenue or profitability if we believe that the decisions benefit
the aggregate user experience, conversion rates and/or CPC pricing, thereby ultimately improving our financial performance over the
long-term. The short-term reductions in revenue or profitability could be more severe than we anticipate or these decisions may not
produce the long-term benefits that we expect, in which case our user growth and engagement, our relationships with users and
advertisers, and our business and results of operations could be harmed.

The online vacation rental market is rapidly evolving and if we fail to predict the manner in which the market develops, our
business and prospects may suffer.

We offer vacation rental services through our U.S.-based FlipKey and Vacation Home Rentals and European-based Holiday
Lettings and Niumba. The online vacation rental market is relatively new and rapidly evolving in many respects, including acceptance
of the business model by travelers, property owners and property managers; from a business and marketing perspective as well as the
regulatory environment. We operate in various disparate jurisdictions and markets and have limited insight into trends that may
develop in those markets and may affect our business. Since we began offering such services, there have been and continue to be
significant business, marketing and regulatory developments. Operating in new and untested jurisdictions requires significant
management attention and financial resources. We cannot assure that our expansion efforts will be successful, and the investment and
additional resources required to establish operations and manage growth may not produce the desired levels of revenue or profitability.

If we fail to attract and maintain a critical mass of vacation rental listings and travelers, our vacation rental marketplaces will
become less valuable and this may have a negative impact on our business.

In our vacation rental business, revenue is generated when owners or managers of vacation rental properties pay us fees to list
and market vacation rental properties to users who visit the websites comprising our marketplace, owners and/or travelers pay us fees
upon booking a transaction and property managers pay us fees for email and telephone leads from potential travelers. As a result, our
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success in this area primarily depends on our ability to attract owners, managers, travelers and advertisers to our marketplace. If
property owners and managers do not perceive the benefits of marketing their properties through our websites, or elect to list them
with a competitor instead of listing with us, our volume of new listings and listing renewals may suffer. As a result, we may be unable
to offer a sufficient supply and variety of vacation properties to attract travelers to our websites. Larger competitor already exists in
the vacation rental space, with significantly more users and listed properties, and new competitors with significant financial resources
are continually emerging.

We may be subject to claims that we violated intellectual property rights of others and these claims can be extremely costly to
defend and could require us to pay significant damages and limit our ability to operate.

Companies in the Internet and technology industries, and other patent and trademark holders seeking to profit from royalties in
connection with grants of licenses, own large numbers of patents, copyrights, trademarks and trade secrets and frequently enter into
litigation based on allegations of infringement or other violations of intellectual property rights. We have received in the past, and may
in the future receive, notices that claim we have misappropriated or misused other parties’ intellectual property rights. Any intellectual
property claim against us, regardless of merit, could be time consuming and expensive to settle or litigate and could divert
management’s attention and other resources. These claims also could subject us to significant liability for damages and could result in
our having to stop using technology or content found to be in violation of another party’s rights. We might be required or may opt to
seek a license for rights to intellectual property held by others, which may not be available on commercially reasonable terms, or at
all. Even if a license is available, we could be required to pay significant royalties, which would increase our operating expenses. We
may also be required to develop alternative non-infringing technology, or content, which could require significant effort and expense
and make us less competitive in the relevant market. Any of these results could harm our business and financial performance.

Investment in new business strategies and acquisitions could disrupt our ongoing business and present risks not originally
contemplated.

We have invested, and in the future may invest, in new business strategies or acquisitions. Such endeavors may involve
significant risks and uncertainties, including distraction of management from current operations, greater than expected liabilities and
expenses, inadequate return of capital, and unidentified issues not discovered in our investigations and evaluations of those strategies
and acquisitions. We may decide to make minority investments, including through joint ventures, in which we have limited or no
management or operational control. The controlling person in such a case may have business interests, strategies or goals that are
inconsistent with ours, and decisions of the company or venture in which we invested may result in harm to our reputation or
adversely affect the value of our investment. Further, we may issue shares of our common stock in these transactions, which could
result in dilution to our stockholders.

If the businesses we have acquired or invested in do not perform as expected or we are unable to effectively integrate acquired
businesses, our operating results and prospects could be harmed.

We have acquired a number of businesses in the past and our future growth may depend, in part, on future acquisitions, any of
which could be material to our financial condition and results of operations. Certain financial and operational risks related to
acquisitions that may have a material impact on our business are:

e Use of cash resources and incurrence of debt and contingent liabilities in funding acquisitions may limit other potential
uses of our cash, including stock repurchases, dividend payments and retirement of outstanding indebtedness;

e Amortization expenses related to acquired intangible assets and other adverse accounting consequences;

e Expected and unexpected costs incurred in identifying and pursuing acquisitions, and performing due diligence on
potential acquisition targets that may or may not be successful;

e Diversion of management’s attention or other resources from our existing business;

¢ Difficulties and expenses in integrating the operations, products, technology, privacy protection systems, information
systems or personnel of the acquired company;

e  Costs associated with litigation or other claims relating to the acquired company;
e Impairment of relationships with employees, suppliers and affiliates of our business and the acquired business;
e  The assumption of known and unknown debt and liabilities of the acquired company;

e Failure of the acquired company to achieve anticipated traffic, revenues, earnings or cash flows or to retain key
management or employees;

e Failure to generate adequate returns on acquisitions and investments;
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e Entrance into markets in which we have no direct prior experience and increased complexity in our business;

e Impairment of goodwill or other intangible assets such as trademarks or other intellectual property arising from
acquisitions; and

e Adverse market reaction to acquisitions.

Moreover, we rely heavily on the representations and warranties provided to us by the sellers of acquired companies, including
as they relate to creation, ownership and rights in intellectual property and compliance with laws and contractual requirements. Our
failure to address these risks or other problems encountered in connection with past or future acquisitions and investments could cause
us to fail to realize the anticipated benefits of such acquisitions or investments, incur unanticipated liabilities and harm our business
generally.

If we fail to manage our growth effectively, our brand, results of operations and business could be harmed.

We have experienced rapid growth in our headcount and operations, which places substantial demands on management and our
operational infrastructure. We continue to make substantial investments in our technology, sales and marketing and community
management organizations. As we continue to grow, we must effectively integrate, develop and motivate a large number of new
employees, including employees in international markets, while maintaining the beneficial aspects of our company culture. If we do
not manage the growth of our business and operations effectively, the quality of our platform and efficiency of our operations could
suffer, which could harm our brand, results of operations and business.

We may have future capital needs and may not be able to obtain additional financing on acceptable terms.

We are party to a term loan with a remaining principal of $300 million, as well as a revolving credit facility of $200 million at
December 31, 2014. These arrangements may limit our ability to secure significant additional financing in the future on favorable
terms or our operating cash flow may be insufficient to satisfy our financial obligations under indebtedness outstanding from time to
time. Our ability to secure additional financing and satisfy our financial obligations under indebtedness outstanding from time to time
will depend upon our future operating performance, which is subject to then prevailing general economic and credit market conditions,
including interest rate levels and the availability of credit generally, and financial, business and other factors, many of which are
beyond our control. In light of periodic uncertainty in the capital and credit markets, there can be no assurance that sufficient financing
will be available on desirable or even any terms to fund investments, acquisitions, stock repurchases, dividends, debt refinancing or
extraordinary actions or that counterparties in any such financings would honor their contractual commitments. If financing is not
available when needed or is not available on favorable terms, we may be unable to issue or develop new or enhanced existing services,
complete acquisitions, repurchase equity or otherwise take advantage of business opportunities, any of which could have a material
adverse effect on our business, financial condition and results of operations. If we raise additional funds through the issuance of equity
securities, our stockholders may experience significant dilution.

Furthermore, we are also accumulating a greater portion of our cash flows in foreign jurisdictions than previously, which we
consider indefinitely reinvested. The repatriation of such funds for use in the United States, including for corporate purposes such as
acquisitions, stock repurchases, dividends or debt refinancings, may result in additional U.S. income tax expense and higher cost for
such capital.

We have significant indebtedness, which could adversely affect our business and financial condition.
The remaining principal on our term loan $300 million at December 31, 2014. Risks relating to our indebtedness include:
e Increasing our vulnerability to general adverse economic and industry conditions;

e Requiring us to dedicate a portion of our cash flow from operations to principal and interest payments on our
indebtedness, thereby reducing the availability of cash flow to fund working capital, capital expenditures, acquisitions and
investments and other general corporate purposes;

e  Making it more difficult for us to optimally capitalize and manage the cash flow for our businesses;

e Limiting our flexibility in planning for, or reacting to, changes in our businesses and the markets in which we operate;

e Possibly placing us at a competitive disadvantage compared to our competitors that have less debt;

e Limiting our ability to borrow additional funds or to borrow funds at rates or on other terms that we finds acceptable; and

e Exposing us to the risk of increased interest rates because our outstanding debt is expected to be subject to variable rates
of interest.
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In addition, it is possible that we may need to incur additional indebtedness in the future in the ordinary course of business. The
terms of our term loan and revolving credit facility will allow us to incur additional debt subject to certain limitations. If new debt is
added to current debt levels, the risks described above could intensify.

The agreements that govern our credit facility contain various covenants that limit our discretion in the operation of our business
and also require us to meet financial maintenance tests and other covenants. The failure to comply with such tests and covenants
could have a material adverse effect on us.

We are party to a credit agreement providing for a revolving credit facility with a borrowing capacity of $200 million and a term
of five years, as well as a five-year, term loan with an original principal of $400 million to our wholly-owned subsidiary, TripAdvisor
Holdings, LLC. The agreements that govern the term loan and revolving credit facility contain various covenants, including those that
limit our ability to, among other things:

e Incur indebtedness;

e Pay dividends on, redeem or repurchase our capital stock;

e Enter into certain asset sale transactions, including partial or full spin-off transactions;
e Enter into secured financing arrangements;

e Enter into sale and leaseback transactions; and

e  Enter into unrelated businesses.

These covenants may limit our ability to optimally operate our business. In addition, our term loan and revolving credit facility
require that we meet certain financial tests, including an interest coverage test and a leverage ratio test. Any failure to comply with the
restrictions of our term loan credit facility may result in an event of default under the agreements governing such facilities. Such
default may allow the creditors to accelerate the debt incurred under thereunder. In addition, lenders may be able to terminate any
commitments they had made to supply us with further funds (including periodic rollovers of existing borrowings).

If the Spin-Off, together with certain related transactions, were to fail to qualify as a transaction that is generally tax free for U.S.
federal income tax purposes, we could be subject to significant tax liabilities.

As a condition to the completion of the Spin-Off, Expedia obtained a private letter ruling from the Internal Revenue Service, or
IRS, along with an opinion of counsel, regarding the qualification of the Spin-Off and certain related transactions, as transactions that
are generally tax free for U.S. federal income tax purposes. The IRS private letter ruling and the opinion of counsel were based on,
among other things, certain facts and assumptions as well as the accuracy of certain representations, statements and undertakings that
Expedia and we made to the IRS and to counsel. If any of these representations, statements or undertakings are, or become, inaccurate
or incomplete, or if we or Expedia breach any of the covenants, the IRS private letter ruling and the opinion of counsel may be invalid.

Moreover, the IRS private letter ruling does not address all the issues that are relevant to determining whether the Spin-Off
qualifies as a transaction that is generally tax free for U.S. federal income tax purposes. Notwithstanding the IRS private letter ruling
and/or the opinion of counsel, the IRS could determine that the Spin-Off should be treated as a taxable transaction if it determines that
any of the representations, assumptions or undertakings that were included in the request for the IRS private letter ruling or on which
the opinion of counsel was based is false or has been violated or if it disagrees with the conclusions in the opinion of counsel that are
not covered by any IRS ruling.

Under the Tax Sharing Agreement between us and Expedia, we are generally required to indemnify Expedia for any taxes
resulting from the Spin-Off (and any related interest, penalties, legal and professional fees, and all costs and damages associated with
related stockholder litigation or controversies) to the extent such amounts resulted from (i) any act or failure to act by us described in
the covenants in the tax sharing agreement, (ii) any acquisition of our equity securities or assets or those of a member of our group, or
(iii) any failure of the representations with respect to us or any member of our group to be true or any breach by us or any member of
our group of any covenant, in each case, which is contained in the separation documents or in the documents relating to the IRS
private letter ruling and/or the opinion of counsel.

Our international operations involve additional risks and our exposure to these risks will increase as our business expands
globally.

We operate in a number of jurisdictions outside of the United States and intend to continue to expand our international
operations. To achieve widespread acceptance in new countries and markets, we must continue to tailor our services and business
model to the unique circumstances of such countries and markets, which can be difficult, costly and divert management and personnel
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resources. Failure to adapt practices and models effectively to each country into which we expand could slow our international
growth.

Examples of other risks faced by us as a result of our international operations include, but are not limited to, the following:
e Political instability;
e Threatened or actual acts of terrorism;

e  Ability to comply with additional U.S. laws applicable to U.S. companies operating internationally as well as local laws
and regulations, including the Foreign Corrupt Practices Act and U.K. Bribery Act, data privacy requirements, labor laws
and anti-competition regulations;

e Diminished ability to legally enforce contractual rights;

e Increased risk and limits on enforceability of intellectual property rights;

e Possible preferences by local populations for local providers;

e Restrictions on, or adverse consequences related to, the withdrawal of non-U.S. investment and earnings;
e Restrictions on repatriation of cash as well as restrictions on investments in operations in certain countries;
e Financial risk arising from transactions in multiple currencies as well as currency exchange restrictions;

e Slower adoption of the Internet as an advertising, broadcast and commerce medium in certain of those markets as
compared to the United States;

e Difficulties in managing staff and operations due to distance, time zones, language and cultural differences; and

e Uncertainty regarding liability for services, content and intellectual property rights, including uncertainty as a result of
local laws and lack of precedent.

We have businesses operating in China, which create particular risks and uncertainties relating to the laws in China. The laws
and regulations of China restrict foreign investment in areas including air-ticketing and travel agency services, Internet content
provision, mobile communication and related businesses. Although we have established effective control of our Chinese businesses
through a series of agreements, future developments in the interpretation or enforcement of Chinese laws and regulations or a dispute
relating to these agreements could restrict our ability to operate or restructure these businesses or to engage in strategic transactions.
The success of these businesses, and of any future investments in China, is subject to risks and uncertainties regarding the application,
development and interpretation of China’s laws and regulations.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the future,
could harm our business.

Our future success depends upon the continued contributions of our senior corporate management and other key employees. In
particular, the contributions of Stephen Kaufer, our President and Chief Executive Officer, are critical to our overall management. We
cannot ensure that we will be able to retain the services of these individuals, and the loss of one or more of our key personnel could
seriously harm our business. We do not maintain any key person life insurance policies.

In addition, competition remains intense for well-qualified employees in certain aspects of our business, including software
engineers, developers, product management and development personnel, and other technology professionals. Our continued ability to
compete effectively depends on our ability to attract new employees and to retain and motivate existing employees. If we do not
succeed in attracting well-qualified employees or retaining or motivating existing employees, our business would be adversely
affected.

A failure to comply with current laws, rules and regulations or changes to such laws, rules and regulations and other legal
uncertainties may adversely affect our business or financial performance.

Our business and financial performance could be adversely affected by unfavorable changes in or interpretations of existing
laws, rules and regulations or the promulgation of new laws, rules and regulations applicable to us and our business, including those
relating to the Internet and online commerce, Internet advertising, consumer protection and privacy. Unfavorable changes could
decrease demand for products and services, limit marketing methods and capabilities, increase costs and/or subject us to additional
liabilities.
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For example, there is, and will likely continue to be, an increasing number of laws and regulations pertaining to the Internet and
online commerce that may relate to liability for information retrieved from or transmitted over the Internet, online editorial and user-
generated content, user privacy, behavioral targeting and online advertising, taxation, liability for third-party activities and the quality
of products and services. Our current business partner arrangements with third parties, including Facebook, could be negatively
impacted to the extent that more restrictive privacy laws or regulations are enacted, particularly in the United States or European
Union. In addition, enforcement authorities in the United States continue to rely on their authority under existing consumer protection
laws to take action against companies relating to data privacy and security practices. The growth and development of online commerce
may prompt calls for more stringent consumer protection laws and more aggressive enforcement efforts, which may impose additional
burdens on online businesses generally.

We also have been subject, and we will likely be subject in the future, to inquiries from time to time from regulatory bodies
concerning compliance with consumer protection, competition, tax and travel industry-specific laws and regulations. The failure of
our businesses to comply with these laws and regulations could result in fines and/or proceedings against us by governmental agencies
and/or consumers, which if material, could adversely affect our business, financial condition and results of operations. Further, if such
laws and regulations are not enforced equally against other competitors in a particular market, our compliance with such laws may put
us a competitive disadvantage vis-a-vis competitors who do not comply with such requirements.

The promulgation of new laws, rules and regulations, or the new interpretation of existing laws, rules and regulations, in each
case that restrict or otherwise unfavorably impact the ability or manner in which we provide services could require us to change
certain aspects of our business, operations and commercial relationships to ensure compliance, which could decrease demand for
services, reduce revenues, increase costs and/or subject the company to additional liabilities.

Liberty TripAdvisor Holdings, Inc. currently is a controlling shareholder.

Liberty TripAdvisor Holdings, Inc., or LTRIP, effectively controls the outcome of all matters submitted to a vote or for the
consent of our stockholders (other than with respect to the election by the holders of our common stock of 25% of the members of our
Board of Directors and matters as to which Delaware law requires separate class votes). LTRIP’s control of us, as well as the existing
provisions of our organizational documents and Delaware law, may discourage or prevent a change of control of us, which may reduce
the market price of our common stock.

Our effective tax rate is impacted by a number of factors that could have a material impact on our financial results and could
increase the volatility of those results.

Due to the global nature of our business, we are subject to income taxes in the United States and other foreign jurisdictions. In
the event we incur net income in certain jurisdictions but incur losses in other jurisdictions, we generally cannot offset the income
from one jurisdiction with the loss from another, which could increase our effective tax rate. Furthermore, significant judgment is
required to calculate our worldwide provision for income taxes. In the ordinary course of our business there are many transactions and
calculations where the ultimate tax determination is uncertain. By virtue of our previously filed separate company and consolidated
income tax returns with Expedia we are routinely under audit by federal, state and foreign taxing authorities. Although we believe our
tax estimates are reasonable, the final determination of audits could be materially different from our historical income tax provisions
and accruals. The results of an audit could have a material effect on our financial position, results of operations, or cash flows in the
period or periods for which that determination is made.

Additionally, we earn an increasing portion of our income, and accumulate a greater portion of cash flow, in foreign
jurisdictions, which we consider indefinitely reinvested. Any repatriation of funds currently held in foreign jurisdictions may result in
higher effective tax rates and incremental cash tax payments. In addition, there have been proposals to amend U.S. tax laws that would
significantly impact the manner in which U.S. companies are taxed on foreign earnings. Although we cannot predict whether or in
what form any legislation will pass, if enacted, it could have a material adverse impact on our U.S. tax expense and cash flows.

We cannot be sure that our intellectual property is protected from copying or use by others, including potential competitors.

Our websites rely on content, brands and technology, much of which is proprietary. We protect our proprietary content, brands
and technology by relying on a combination of trademarks, copyrights, trade secrets, patents and confidentiality agreements. In
connection with our license agreements with third parties, we seek to control access to, and the use and distribution of, proprietary
technology, content and brands. Even with these precautions, it may be possible for another party to copy or otherwise obtain and use
our proprietary technology, content or brands without authorization or to develop similar technology, content or brands independently.
Effective intellectual property protection may not be available in every jurisdiction in which our services are made available, and
policing unauthorized use of our intellectual property is difficult and expensive. Therefore, in certain jurisdictions, we may be unable
to protect our intellectual property adequately against unauthorized third-party copying or use, which could adversely affect our
business or ability to compete. We cannot be sure that the steps we have taken will prevent misappropriation or infringement our
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intellectual property. Any misappropriation or violation of our rights could have a material adverse effect on our business.
Furthermore, we may need to go to court or other tribunals to enforce our intellectual property rights, to protect our trade secrets or to
determine the validity and scope of the proprietary rights of others. These proceedings might result in substantial costs and diversion
of resources and management attention. Our failure to protect our intellectual property in a cost-effective or effective manner could
have a material adverse effect on our business and ability to protect our technology, content and brands.

We currently license from third parties and incorporate the technologies and content into our websites. As we continue to
introduce new services that incorporate new technologies and content, we may be required to license additional technology, or
content. We cannot be sure that such technology or content will be available on commercially reasonable terms, if at all.

We are subject to foreign exchange risk.

We conduct a significant and growing portion of our business outside the United States. As a result, we face exposure to
movements in currency exchange rates, particularly those related to the Euro, British pound sterling, Singapore dollar, Australian
dollar, and Chinese renminbi. These exposures include, but are not limited to re-measurement gains and losses from changes in the
value of foreign denominated assets and liabilities; translation gains and losses on foreign subsidiary financial results that are
translated into U.S. dollars upon consolidation; and planning risk related to changes in exchange rates between the time we prepare
our annual and quarterly forecasts and when actual results occur.

Depending on the size of the exposures and the relative movements of exchange rates, if we were to choose not to hedge or were
to fail to hedge effectively our exposure, we could experience a material adverse effect on our financial statements and financial
condition. As seen in some recent periods, in the event of severe volatility in exchange rates the impact of these exposures can
increase, and the impact on results of operations can be more pronounced. In addition, the current environment and the increasingly
global nature of our business have made hedging these exposures both more complex and costly. We hedge certain short-term foreign
currency exposures with the purchase of forward exchange contracts. These hedge contracts only help mitigate the impact of changes
in foreign currency rates that occur during the term of the related contract period and carry risks of counter-party failure. There can be
no assurance that our hedges will have their intended effects.

System interruption and the lack of redundancy in some of our internal information systems may harm our business.

We rely on computer systems to deliver content and services. We have experienced and may in the future experience system
interruptions that make some or all of these systems unavailable or prevent us from efficiently providing content and services to users
and third parties. Significant interruptions, outages or delays in internal systems, or systems of third parties that we rely upon, or
deterioration in the performance of any such systems, would impair our ability to process transactions or display content and decrease
the quality of the services we offer to travelers and users. These interruptions could include security intrusions and attacks on our
systems for fraud or service interruption (called “denial of service” or “bot” attacks). If we were to experience frequent or persistent
system failures, our business, reputation, and brand could be harmed.

In addition, our backup systems and disaster recovery, business continuity /or contingency plans for certain critical aspects of
our operations or business processes may not be sufficient. Fire, flood, power loss, telecommunications failure, break-ins, earthquakes,
acts of war or terrorism, acts of God, computer viruses, electronic intrusion attempts from both external and internal sources and
similar events or disruptions may damage or impact or interrupt computer or communications systems or business processes at any
time. Although we have put measures in place to protect certain portions of our facilities and assets, any of these events could cause
system interruption, delays and loss of critical data, and could prevent us from providing content and services to users, travelers and/or
third parties for a significant period of time. Remediation may be costly and we may not have adequate insurance to cover such costs.
Moreover, the costs of enhancing infrastructure to attain improved stability and redundancy may be time consuming and expensive
and may require resources and expertise that are difficult to obtain.

Our processing, storage and use personal information and other data exposes us to risks stemming external and internal security
breaches and failure to comply with governmental regulation, which could give rise to liabilities.

There are numerous laws regarding privacy and the storing, sharing, use, processing, disclosure and protection of personal
information and other consumer data, the scope of which are changing, subject to differing interpretations, and may be inconsistent
between countries or conflict with other rules. We strive to comply with all applicable laws, policies, legal obligations and industry
codes of conduct relating to privacy and data protection. Any failure or perceived failure by us to comply with our privacy policies,
privacy-related obligations to users or other third parties, or privacy-related legal obligations, or any compromise of security that
results in the unauthorized release or transfer of personally identifiable information or other user data, may result in governmental
enforcement actions, litigation or public statements that could harm our reputation and cause our customers and members to lose trust
in us, which could have an adverse effect on our business, brand, market share and results of operations.
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The regulatory framework for privacy issues worldwide is currently in flux and is likely to remain so for the foreseeable future.
Practices regarding the collection, use, storage, transmission and security of personal information by companies operating over the
Internet have recently come under increased public scrutiny. The U.S. Congress and federal agencies, including the Federal Trade
Commission and the Department of Commerce, are reviewing the need for greater regulation for the collection and use of information
concerning consumer behavior on the Internet. U.S. courts are also considering the applicability of existing federal and state statutes,
including computer trespass and wiretapping laws, to the collection and exchange of information online. In addition, the European
Union is in the process of proposing reforms to its existing data protection legal framework, which may result in a greater compliance
burden for companies, including us, with users in Europe and increased costs of compliance.

Potential security breaches to our systems, whether resulting from internal or external sources, could significantly harm our
business. A party, whether internal or external, that is able to circumvent our security systems could misappropriate user information
or proprietary information or cause significant interruptions in our operations. In the past, we have experienced “denial-of-service”
type attacks on our systems that have made portions of our websites unavailable for short periods of time as well as unauthorized
access of our systems and data. We have acquired a number of companies over the years and may continue to do so in the future.
While we make significant efforts to address any information technology security issues with respect to our acquisitions, we may still
inherit such risks when we integrate the acquired businesses. We may need to expend significant resources to protect against security
breaches or to investigate and address problems caused by breaches, and reductions in website availability could cause a loss of
substantial business volume during the occurrence of any such incident. Because the techniques used to sabotage security change
frequently, often are not recognized until launched against a target and may originate from less regulated and remote areas around the
world, we may be unable to proactively address these techniques or to implement adequate preventive measures. Security breaches
could result in negative publicity, damage to reputation, exposure to risk of loss or litigation and possible liability due to regulatory
penalties and sanctions. Security breaches could also cause travelers and potential users to lose confidence in our security, which
would have a negative effect on the value of our brand. Failure to adequately protect against attacks or intrusions, whether for our own
systems or systems of vendors, could expose us to security breaches that could have an adverse impact on financial performance.

We also face risks associated with security breaches affecting third parties conducting business over the Internet. Much of our
business is conducted with third party marketing affiliates, which may generate travel reservations through our infrastructure or
through our systems. In addition, we frequently use third parties to process credit card payments. A security breach at such third party
could be perceived by consumers as a security breach of our systems and could result in negative publicity, damage our reputation,
expose us to risk of loss or litigation and possible liability and subject us to regulatory penalties and sanctions. In addition, such third
parties may not comply with applicable disclosure requirements, which could expose us to liability.

We are currently relying on the “controlled company” exemption under NASDAQ Stock Market Listing Rules, pursuant to which
“controlled companies” are exempt from certain corporate governance requirements otherwise applicable under NASDAQ listing
rules.

The NASDAQ Stock Market Listing 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, from certain corporate governance requirements, including those
requirements that:

e A majority of the Board of Directors consist of independent directors;

e Compensation of officers be determined or recommended to the Board of Directors by a majority of its independent
directors or by a compensation committee comprised solely of independent directors; and

e Director nominees be selected or recommended to the Board of Directors by a majority of its independent directors or by a
nominating committee that is composed entirely of independent directors.

We currently rely on the controlled company exemption from the above requirements. Accordingly, our stockholders will not be
afforded the same protections generally as stockholders of other NASDAQ-listed companies with respect to corporate governance for
so long as we rely on these exemptions from the corporate governance requirements.

If we are unable to successfully maintain effective internal control over financial reporting, investors may lose confidence in our
reported financial information and our stock price and business may be adversely impacted.

As a public company, we are required to maintain internal control over financial reporting and our management is required to
evaluate the effectiveness of our internal control over financial reporting as of the end of each fiscal year. Additionally, we are
required to disclose in our Annual Reports on Form 10-K our management’s assessment of the effectiveness of our internal control
over financial reporting and a registered public accounting firm’s attestation report on this assessment. If we are not successful in
maintaining effective internal control over financial reporting, there could be inaccuracies or omissions in the consolidated financial
information we are required to file with the SEC. Additionally, even if there are no inaccuracies or omissions, we could be required to
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publicly disclose the conclusion of our management that our internal control over financial reporting or disclosure controls and
procedures are not effective. These events could cause investors to lose confidence in our reported financial information, adversely
impact our stock price, result in increased costs to remediate any deficiencies, attract regulatory scrutiny or lawsuits that could be
costly to resolve and distract management’s attention, limit our ability to access the capital markets or cause our stock to be delisted
from NASDAQ or any other securities exchange on which we are then listed.

The market price and trading volume of our common stock may be volatile and may face negative pressure.

Our stock price has experienced, and could continue to experience in the future, substantial volatility. The market price of our
common stock is affected by a number of factors, including the risk factors described in this section and other factors beyond our
control. Factors affecting the trading price of our common stock could include:

e  Quarterly variations in our or our competitors’ results of operations;

e Changes in earnings estimates or recommendations by securities analysts;

e Failure to meet market expectations;

e The announcement of new products or product enhancements by us or our competitors;

e Repurchases of our common stock pursuant to our share repurchase program which could also cause our stock price to be
higher than it would be in the absence of such a program and could potentially reduce the market liquidity for our stock;

e Developments in our industry, including changes in governmental regulations; and

e  General market conditions and other factors, including factors related to our operating performance or the operating
performance of our competitors.

Furthermore, the stock markets have experienced price and volume fluctuations that have affected and continue to affect the
market prices of equity securities of many companies. These fluctuations often have been unrelated or disproportionate to the
operating performance of those companies. These broad market and industry fluctuations and general economic, political and market
conditions, such as recessions, interest rate changes or international currency fluctuations, may negatively impact the market price of
our common stock regardless of our actual operating performance.

Future sales of shares of our common stock in the public market, or the perception that such sales may occur, may depress our
stock price.

For the period ended December 31, 2014, the average daily trading volume of our common stock on NASDAQ was
approximately 2.2 million shares. If our existing stockholders or their distributees sell substantial amounts of our common stock in the
public market, the market price of the common stock could decrease significantly. The perception in the public market that our
existing stockholders might sell shares of common stock could also depress the trading price of our common stock. In addition, certain
stockholders have rights, subject to some conditions, to require us to file registration statements covering their shares or to include
their shares in registration statements that we may file for ourselves or other stockholders. If LTRIP or some other stockholder sells
substantial amounts of our common stock in the public market, or if there is a perception in the public market that LTRIP might sell
shares of our common stock, the market price of our common stock could decrease significantly. A decline in the price of shares of
our common stock might impede our ability to raise capital through the issuance of additional shares of our common stock or other
equity securities.

Anti-takeover provisions in our organizational documents and Delaware law may discourage or prevent a change of control, even
if an acquisition would be beneficial to our stockholders, which could affect our stock price adversely and prevent attempts by our
stockholders to replace or remove our current management.

Our certificate of incorporation and bylaws contain provisions that could delay or prevent a change of control of our company or
changes in our Board of Directors that our stockholders might consider favorable. Some of these provisions:

e  Authorize the issuance of preferred stock which can be created and issued by the Board of Directors without prior
stockholder approval, with rights senior to those of our common stock; and

e  Prohibit our stockholders from filling board vacancies or calling special stockholder meetings.
We are subject to the provisions of Section 203 of the Delaware General Corporation Law, which may prohibit certain business

combinations with stockholders owning 15% or more of our outstanding voting stock. These and other provisions in our certificate of
incorporation, bylaws and Delaware law could make it more difficult for stockholders or potential acquirers to obtain control of our
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Board of Directors or initiate actions that are opposed by our then-current Board of Directors, including a merger, tender offer or
proxy contest involving our company. Any delay or prevention of a change of control transaction or changes in our Board of Directors
could cause the market price of our common stock to decline.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

We believe that our current facilities are adequate for our current operations and that additional leased space can be obtained on
reasonable terms if needed. We do not legally own any real estate as of December 31, 2014.

We currently lease approximately 119,000 square feet for our corporate headquarters in Newton, Massachusetts, pursuant to a
lease with an expiration date of April 2015. We are currently in the process of negotiating an extension of this lease until mid-2015.

In June 2013 we entered into an additional lease for an approximately 280,000 square feet rental building which is being built in
Needham, Massachusetts by the lessor and will serve as our new corporate headquarters in conjunction with the expiration of our
current lease. The transition to our new corporate headquarters is expected to be completed by mid-2015. Refer to “Note 12—
Commitments and Contingencies” in the notes to our consolidated financial statements for further information on our future corporate
headquarters.

We also lease an aggregate of approximately 470,000 square feet at approximately 40 other locations across North America,
Europe and Asia Pacific, including New York, Boston, London, and Beijing, pursuant to leases with expiration dates through
November 2024. These leases are primarily for our sales offices, subsidiary headquarters, and international management teams.

Item 3. Legal Proceedings

In the ordinary course of business, we and our subsidiaries are parties to legal proceedings and claims arising out of our
operations. These matters may relate to claims involving alleged infringement of third-party intellectual property rights, defamation,
taxes, regulatory compliance and other claims. Rules of the SEC require the description of material pending legal proceedings, other
than ordinary, routine litigation incident to the registrant’s business, and advise that proceedings ordinarily need not be described if
they primarily involve damages claims for amounts (exclusive of interest and costs) not individually exceeding 10% of the current
assets of the registrant and its subsidiaries on a consolidated basis. In the judgment of management, none of the pending legal
proceedings that TripAdvisor and our subsidiaries are defending involves or is likely to involve amounts of that magnitude. There may
be claims or actions pending or threatened against us of which we are currently not aware and the ultimate disposition of which would
have a material adverse effect on us.

Item 4. Mine Safety Disclosures

Not applicable.
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Part 11

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information

Our common stock is quoted on NASDAQ under the ticker symbol “TRIP.” On February 6, 2015, the closing price of our
common stock reported on NASDAQ was $68.58 per share.

Our Class B common stock is not listed and there is no established public trading market for that security. As of February 6,
2015, all of our Class B common stock was held by LTRIP.

The following table sets forth, for the periods indicated, the high and low sale prices per share of our common stock as reported
on NASDAQ during the period indicated.

High Low

Year ended December 31, 2014:

Fourth Quarter 2014: .........c.ooviieeeeeeeeeeeeeeeeeeeee e $ 91.08 $ 67.14
Third Quarter 2014: ..........ccoeiiieieieee e $ 11022 $ 89.10
Second Quarter 2014 .......ooviiiieeeeeeeee e $ 11124 $ 75.13
First Quarter 2014 ........oooveeeeeeeeeeieeeeeeeeeeeeeeeeeeee e $ 109.79 $ 72.57
Year ended December 31, 2013:

Fourth Quarter 2013: ........ocooiiieeeeeeeeeeeeeeeee e $ 9043 § 68.11
Third Quarter 2013: .......cooieeeeeeeeeeeeeee e $ 82.19 § 59.54
Second Quarter 2013 .....c.oooiiiiiiieeeeeeeeee e $ 6541 $ 48.18
First Quarter 2013 .. ...cciiiiieieieeieeieeeeeee ettt $ 5373 § 42.04

26



Performance Comparison Graph

The following graph provides a comparison of the total stockholder return from December 21, 2011 to December 31, 2014 of an
investment of $100 in cash on December 21, 2011 for TripAdvisor, Inc. common stock and an investment of $100 in cash on
November 30, 2011 for (i) the Standard and Poor’s 500 Index (the “S&P 500 Index™), (ii) the NASDAQ Composite Index, , and
(iii) the Research Data Group (“RDG”) Internet Composite Index. The RDG Internet Composite Index is an index of stocks
representing the Internet industry, including Internet software and service companies and e-commerce companies. The stock price
performance shown on the graph below is not necessarily indicative of future price performance. Data for the S&P 500 Index, the
NASDAQ Composite Index, and the RDG Internet Composite Index assume reinvestment of dividends. We have never paid dividends
on our common stock.

COMPARISON OF 3 YEAR CUMULATIVE TOTAL RETURN*
Among TripAdvisor, Inc., the S&P 500 Index, the NASDAQ Composite Index,
and the RDG Internet Composite Index
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*$100 invested on 12/21/11 in stock or 11/30/11 in index, including reinvestment of
dividends.
Fiscal year ending December 31.

Copyright®© 2015 S&P, a division of The McGraw-Hill Companies Inc. All rights reserved.

This performance comparison graph is not “soliciting material,” is not deemed filed with the Securities and Exchange
Commission and is not deemed to be incorporated by reference by any general statement incorporating by reference this Annual
Report on Form 10-K into any filing of TripAdvisor, Inc. under the Securities Act of 1933, as amended (the “Securities Act”), or any
filing under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), except to the extent that we specifically request
that the information be treated as soliciting material or specifically incorporate this information by reference into any such filing, and
will not otherwise be deemed incorporated by reference into any other filing under the Securities Act or the Exchange Act, except to
the extent that we specifically incorporate it by reference.
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Holders of Record

As of February 6, 2015, there were 130,126,683 outstanding shares of our common stock held by 2,944 stockholders of record,
and 12,799,999 outstanding shares of our Class B common stock held by one stockholder of record: LTRIP.

Dividends

We have never declared or paid dividends and do not expect to pay any dividends for the foreseeable future. Our ability to pay
dividends is limited by the terms of a credit agreement, dated as of December 20, 2011, that provides for a revolving credit facility and
a term loan. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Term Loan Facility Due
2016 and Revolving Credit Facility” for additional information regarding our revolving credit facility and term loan. Any future
determination as to the declaration and payment of dividends, if any, will be at the discretion of our Board of Directors and will
depend on then-existing conditions, including our financial condition, operating results, contractual restrictions, capital requirements,
business prospects and other factors our Board of Directors may deem relevant.

Unregistered Sales of Equity Securities

During the year ended December 31, 2014, we did not issue or sell any shares of our common stock, Class B common stock or
other equity securities pursuant to unregistered transactions in reliance upon an exemption from the registration requirements of the
Securities Act of 1933, as amended.

Issuer Purchases of Equity Securities

We did not repurchase any shares of our common stock during the year ended December 31, 2014.

In February 2013, we announced that our Board of Directors authorized the repurchase of $250 million of our shares of
common stock under a share repurchase program. We have in the past, and intend to use in the future, available cash from operations
to fund repurchases under the share repurchase program. The repurchase program has no expiration date but may be suspended or
terminated by the Board of Directors at any time. The Executive Committee of our Board of Directors will determine the price, timing,
amount and method of such repurchases based on its evaluation of market conditions and other factors, and any shares repurchased
will be in compliance with applicable legal requirements, at prices determined to be attractive and in the best interests of both the
Company and its stockholders. As of December 31, 2014, we have $105 million remaining to repurchase shares of our common
stock under this share repurchase program.

Equity Compensation Plan Information

Our equity plan information required by this item is incorporated by reference to the information in Part III, Item 12. of this
Annual Report on Form 10-K.
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Item 6. Selected Financial Data

We have derived the following selected financial data presented below from our consolidated financial statements and relat
notes. The information set forth below is not necessarily indicative of future results and should be read in conjunction with the
consolidated financial statements and related notes appearing in Item 8 “Financial Statements and Supplementary Data” and Item
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” of this Annual Report on Form 10-K

ed

7

Historical results are not necessarily indicative of the results to be expected in any future period. The financial statements and related
financial information pertaining to the periods preceding December 21, 2011 have been presented on a combined basis and reflect the

results of TripAdvisor that were ultimately transferred to us as part of the Spin-Off.

Year Ended December 31,

2014 2013 2012 2011 2010

(in millions, except per share data)

Consolidated Statements of Operations Data:

REVENUE (1) .eiiiiiiiiiiiieinicietnice et $ 1,246 $ 945 § 763 $ 637 $ 485
OPErating INCOME ......ueerveerriereereeeresteesteeseeseesresseesseesseesessessnenes 340 294 296 273 226
NEt INCOME....c.eviiiiiieiieii ettt 226 205 195 178 139
Net income attributable to TripAdvisor, Inc. ........ccccevveviveciieienens 226 205 194 178 139
Earnings per share attributable to TripAdvisor, Inc.
available to common stockholders:
Basic (2).veveuirieieireeee e $ 158 $ 144 $ 139 $ 133 8§ 1.04
DiIIUtEd (2) oot 1.55 1.41 1.37 1.32 1.04
Shares used in computing net income per share:
BaSIC (2)eeveriiierieeieeieetcee e 143 143 139 133 133
DiIluted (2) .ot 146 145 141 135 133
December 31,
2014 2013 2012 2011 2010
(in millions)
Consolidated Balance Sheet Data:
Cash and cash equivalents, short and long term
marketable securities (3) ....cccooevevvrriveeieriieieeeeree $ 594§ 670 $ 586 $ 184 $ 93
Working capital (3)(4) ..oovvevveeierieiieieeieeieieee e 366 387 437 152 34
Total aSSEtS (3) .eoveveverveeeierieieienieeneree et 1,959 1,473 1,299 836 723
Long-term debt, less current portion (5) ......ccoccveevvenenne 260 300 340 380 —
Other long-term obligations under build to suit lease ... 67 8 — — —
Total stockholders’ equity and invested equity (6) ....... 1,125 865 727 294 540
Year Ended December 31,
2014 2013 2012 2011 2010
(in millions)
Other Financial Data:
Adjusted EBITDA (7) .ccoerveirinieinieieenieineneeneeeenes $ 468 $ 379§ 352§ 323§ 261
(1) We no longer consider Expedia a related party. Certain reclassifications have been made to conform the prior period to the
current presentation relating to Expedia transactions, which includes the reclassification of revenue from Expedia on our
consolidated financial statements to revenue. See “Note 2 —Significant Accounting Policies” in the notes to the consolidated
financial statements in Item 8 regarding our reclassifications.
(2)  See “Note 2 —Significant Accounting Policies” in the notes to the consolidated financial statements in Item 8 regarding our
calculation of earnings per share numbers.
(3) Includes one-time exercise proceeds of $215 million related to stock warrant exercises for the year ended December 31, 2012.
See “Note 4— Stock Based Awards and Other Equity Instruments” in the notes to the consolidated financial statements in
Item 8 for additional information on our equity based instruments.
(4) Amount does not include available for sale long-term marketable securities of $31 million, $188 million, and $99 million, as of
December 31, 2014, 2013, and 2012, respectively.
(5) See “Note 8— Debt” in the notes to the consolidated financial statements for information regarding our long-term debt.
(6)  See our consolidated statements of changes in stockholders’ equity and “Note 14— Stockholders’ Equity” in the notes to the

consolidated financial statements in Item 8 for additional information on changes to our stockholders’ equity and invested
capital.
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(7) To provide investors with additional information regarding our financial results, we have disclosed Adjusted EBITDA, a non-
GAAP financial measure, within this Annual Report on Form 10-K. Adjusted EBITDA is the primary metric by which
management evaluates the performance of our business and on which internal budgets are based. We define Adjusted EBITDA
as net income (loss) plus: (1) provision for income taxes; (2) other income (expense), net; (3) depreciation of property and
equipment, including amortization of internal use software and website development; (4) amortization of intangible assets;

(5) stock-based compensation; and (6) non-recurring expenses. Such amounts are detailed below. See a discussion of “Adjusted
EBITDA” in Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” within this
Annual Report on Form 10-K.

We have provided a reconciliation below of Adjusted EBITDA to net income, the most directly comparable GAAP financial
measure.

Year Ended December 31,
2014 2013 2012 2011 2010
(in millions)

Adjusted EBITDA.............ccoooiiiiieeeeeeee e $ 468 $ 379§ 352§ 323 § 261
Depreciation (1) ....ccceceeveerierenenieninenereeeeeeieeenen 47) (30) (20) (18) (13)
Amortization of intangible assets .............cccceennenen. (18) 6) (6) (8) (15)
Stock-based compensation............ccceerveerververeeennnne. (63) (49) (30) 17) (7)
SPIN-Off COStS ...oovvririieiieiieieeieeee e — — — (7) —
Other eXpense, NEt.......ceccveeeeriereerieeie e eeeereereens (18) (10) (14) (1) 2)
Provision for inCOmMe taxes .........ccccceevveereeenereennnenns (96) (79) (87) (94) (85)

Net iNCOME ........cooviiiiiiiiiiiiciec e $ 226 $ 205 $ 195 § 178 § 139

(1)  Includes amortization of internal use software and website development costs.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Overview

TripAdvisor, Inc. owns and operates a portfolio of leading online travel brands. TripAdvisor, our flagship brand, is the world’s
largest travel site, and our mission is to help people around the world plan and book the perfect trip. We accomplish this by, among
other things, aggregating millions of travelers’ reviews and opinions about accommodations, destinations, activities and attractions,
and restaurants throughout the world so that our users have access to trusted advice wherever their trip takes them. Our platform not
only helps users plan their trip with our unique user-generated content, but also enables users to compare real-time pricing and
availability so that they can book hotels, vacation rentals, flights, activities and attractions, and restaurants.

Our branded websites include tripadvisor.com in the United States and localized versions of the TripAdvisor website in 45 other
countries, including China under the brand, daodao.com. Our TripAdvisor-branded websites reached more than 315 million monthly
unique visitors during the year ended December 31, 2014, according to Google Analytics. We currently feature more than 200 million
reviews and opinions on 1.6 million accommodations — including more than 915,000 hotels and accommodations and 650,000
vacation rentals — as well as 2.4 million restaurants and more than 500,000 attractions in 147,000 destinations throughout the world. In
addition to user-generated content, our websites feature price comparison tools, links to partner websites, including travel advertisers,
where users can book their travel arrangements. Users may now also complete hotel bookings directly without our partners through
tripadvisor.com and also through the TripAdvisor mobile application where coverage is available. In addition to the flagship
TripAdvisor brand, we now manage and operate 24 other travel media brands, connected by the common goal of providing users the
most comprehensive travel-planning and trip-taking resources in the travel industry.

Executive Summary

Our long-term financial results are principally dependent on our ability to grow click-based advertising revenue, or CPC
revenue. We are investing in areas of potential CPC revenue growth, including Instant Booking, international expansion and
innovations in the mobile user experience. We are also investing in display-based advertising, Business Listings, Vacation Rentals,
Restaurants and Attractions. As the largest online travel website, we are an attractive marketing channel for advertisers—including
hotel chains, independent hoteliers, online travel agencies, destination marketing organizations, and other travel-related and non-travel
related product and service providers— who seek to sell their products and services to our large user base. The key drivers of our
click-based and display-based advertising revenue are described below, as well as a summary of our key growth areas, current trends
impacting our business and our reporting segments, which currently consists of our Hotel segment and Other segment.
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Key Drivers of Click-Based Advertising Revenue

For the years ended December 31, 2014, 2013 and 2012, 70%, 74% and 77%, respectively, of our total revenue came from our
CPC product. All of our CPC revenue is included in our Hotel segment. The key drivers of our CPC revenue include the growth in
monthly unique hotel shoppers and revenue per hotel shopper.

Hotel shoppers: We believe that total traffic growth, or growth in monthly visits from unique visitors, is reflective of our
overall brand growth. Additionally, we track and analyze sub-segments of our traffic and their correlation to revenue
generation and utilize data regarding hotel shoppers as a key indicator of revenue growth. We use the term “hotel
shoppers” to refer to visitors who view either a listing of hotels in a city or a specific hotel page. The number of hotel
shoppers tends to vary based on seasonality of the travel industry and general economic conditions, as well as other
factors outside of our control. Given these factors, as well as the trend towards increased usage on mobile devices (for
which usage trends continue to evolve) and international growth, quarterly and annual hotel shopper growth is difficult to
forecast. Unique hotel shoppers on TripAdvisor sites increased 17% for the year ended December 31, 2014 over 2013 and
increased 35% for the year ended December 31, 2013 over 2012, according to our log files. The deceleration of hotel
shopper growth for the year ended December 31, 2014 is primarily due to high hotel shopper growth from search engine
optimization (“SEO”) for the year ended December 31, 2013, which provides for a challenging comparative. Increasing
the number of hotel shoppers on our sites remains a top strategic priority.

As our traffic grows and we optimize the hotel shopper experience on our site, the number of pages on which a user can
engage with the TripAdvisor brand also grows. We have captured these additional page views in the data for the year
ended December 31, 2014 regarding hotel shopper growth and have also updated our historical hotel shopper growth
figure for the years ended December 31, 2013 and 2012 for comparative purposes. The impact of this change is
immaterial to hotel shopper growth and revenue per hotel shopper and did not affect our consolidated financial statements
for any period presented.

Revenue per hotel shopper: Revenue per hotel shopper is designed to measure how effectively we convert hotel shoppers
into revenue. Revenue per hotel shopper is made up of three factors—the number of monthly unique hotel shoppers, the
rate of conversion of a hotel shopper to a paid click and the price per click that we receive.

o Conversion: Conversion of a hotel shopper to a paid click on a TripAdvisor site is driven by three primary factors:
merchandising, commerce coverage and choice. We define merchandising as the number and location of ads that
are available on a page; we define commerce coverage as whether we have a client who can take an online
booking for a particular property; and we define choice as the number of clients available for any given property.
Hotel shoppers visiting via mobile generally convert to a paid click at a lower rate than hotel shoppers visiting via
desktop and tablet.

o Cost per click (CPC): Cost per click is the effective CPC that partners are willing to pay us for a hotel shopper
lead, by participating in a competitive bidding process which determines the CPC price paid. CPCs are generally
lower in emerging international markets as well as on mobile, given the use case and form factor of those devices.

Revenue per hotel shopper increased 7% for the year ended December 31, 2014 in comparison to 2013, and decreased
13% for the year ended December 31, 2013 in comparison to 2012, according to our log files. Revenue per hotel shopper
increased 7% for the year ended December 31, 2014, largely due to our implementation of hotel metasearch completed in
June of 2013, which has resulted in higher CPC pricing paid by our partners, due to higher quality clicks being delivered,
offset by relatively lower rates of hotel shopper conversion. Other factors that can impact revenue per hotel shopper
include the device and IP addresses from which users access TripAdvisor and the IP address of the user. In our
experience, hotel shoppers visiting on mobile devices generally exhibit a lower rate of conversion, monetize at a
significantly lower rate than hotel shoppers visiting via desktop or tablet and emerging international destinations tend to
have lower CPCs associated with them. A growing percentage of our hotel shoppers are using mobile; this trend will
create pressure on the revenue per hotel shopper metric, particularly if we fail to realize the opportunities we anticipate
with the transition to more mobile users.

Key Drivers of Display-Based Advertising Revenue

For the years ended December 31, 2014, 2013 and 2012, 11%, 13% and 12%, respectively, of our total revenue came from our
display-based advertising products. Substantially all of our display-based advertising revenue is included in our Hotel segment. The
key drivers of our display-based advertising revenue include the growth in number of impressions sold, or the number of times an ad
is displayed on our site, and the revenue we received for such impressions, measured in cost per thousand impressions (“CPM”).
According to our logs, number of impressions sold increased 19% for the year ended December 31, 2014 over 2013 and increased
34% for the year ended December 31, 2013 over 2012, which has typically correlated to our hotel shopper growth rates, while pricing
decreased 1% for the year ended December 31, 2014 over 2013 and decreased 5% for the years ended December 31, 2013 over 2012.
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Key Growth Areas

We continue to invest in areas of potential growth, including our content and community, product innovation, and international
expansion.

Content & Community. TripAdvisor is an online community in which travelers share their experiences with the rest of the
community. Establishing and reinforcing that sense of community is a key competitive advantage for TripAdvisor and is a component
of our long-term strategic growth plan. As a result, we continue to look for ways to make it easier for users and enjoy a more
personalized and social travel planning experience when planning their perfect trip on TripAdvisor and to share their experiences
(including by leveraging social features across devices and platforms).

Mobile. Improving our products and engaging our community on devices other than desktop computers, in particular mobile
phones, are key priorities that we believe are critical to maintaining and growing our user base over the long term. As of December 31,
2014, our mobile apps reached nearly 175 million downloads and average monthly unique visitors via smartphone and tablet devices
grew over 60% year-over-year from 87 million to 140 million, according to company log files. We anticipate that the rate of growth in
mobile visitors will continue to exceed the growth rate of our overall unique monthly visitors, and that an increasing proportion of
users will use mobile devices to access the full range of services available on our sites. We expect to continue to commit resources to
improve the features, functionality and commercialization of our mobile websites and applications.

Business Listings. Our Business Listings product enable hotel and accommodation owners to buy placement for pertinent
information on TripAdvisor, bringing them closer to potential customers and thereby increasing awareness, engagement, and
potentially, direct bookings. In the year ended December 31, 2014, we grew our Business Listings customer base 18% to 81,000
subscribers. We continue to expand our sales force and improve features to grow our subscriber base.

Vacation Rentals. In the year ended December 31, 2014, we grew our Vacation Rental property inventory 19% to more than
650,000 properties, driven by strong listings growth in our free-to-list model. We offer individual property owners and property
managers the ability to list using a free-to-list, commission-based structure or a subscription-based fee option and we believe our
highly-engaged and motivated user community creates a competitive advantage for us in this market.

Restaurants & Attractions. More than half of our users are not hotel shoppers as they visit TripAdvisor without navigating to
pages that contain a listing of hotels in a city or a specific hotel’s page. TripAdvisor has information and user-generated content on 2.4
million restaurants, and more than 500,000 tours and attractions in 147,000 destinations throughout the world. We believe
TripAdvisor has a unique opportunity to monetize its community of these non-hotel shoppers looking for places to eat and things to do.
With the acquisitions of Lafourchette for online restaurant reservations and Viator for online bookable tours and attractions, we are
attempting to match more users with more businesses on mobile and desktop.

Current Trends Affecting Our Business

There are a number of trends that affect our business. Following are examples of some of the current trends affecting our
business:

Increasing Competition. The travel review industry and, more generally, the business of collecting and aggregating travel-
related resources and information, continue to be increasingly competitive. In recent years, an increasing number of companies, such
as search companies Google, Inc. and Baidu.com, Inc. and large OTAs, have begun to collect and aggregate travel information and
resources. We plan to continue to invest in order to remain the leading source of travel reviews as well as continue to enhance our user
experience. In addition, we face strong competition in our Other segment, including vacation rentals, restaurants and attractions.

Refer to our discussion above in “—Competition” in Item 1 “Business” section for additional information on our competition.

Increasing Use of Internet and Social Media to Access Travel Information. Commerce, information and advertising continue to
migrate to the Internet and away from traditional media outlets. We believe that this trend will continue to create strategic growth
opportunities, allowing us to attract new consumers and develop unique and effective advertising solutions. Consumers are
increasingly using online social media channels, such as Facebook and Twitter, as a means to communicate and exchange information,
including travel information and opinions. Over the years, we have made significant progress using social networking to leverage the
expanding use of these channels and enhance traffic diversification and user engagement. We will continue to adapt our user
experience in response to a changing Internet environment and usage trends.

Increasing Use of Devices Other than Desktop Computers. Users are increasingly using devices other than desktop computers,
including mobile phones, smartphones and handheld computers such as notebooks and tablets, to access the Internet. To address these
growing user demands, we continue to extend our platform to develop mobile phone and tablet applications to deliver travel
information and resources. Although the substantial majority of our mobile phone users also access and engage with our websites on
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personal computers and tablets where we display advertising, our users could decide to access our products primarily through mobile
phone devices. We do display graphic advertising on smartphones; however, our mobile phone monetization strategies are still
developing, as mobile phone monetization is significantly less than desktop and tablet monetization. Mobile phone growth and
development remains a key strategy and we will continue to invest and innovate in this growing platform to help us maintain and grow
our user base, engagement and monetization over the long term. An example of our mobile development efforts is Instant Booking,
which we integrated into our smartphone sessions in 2014. This product feature allows travelers to complete a hotel reservation,
powered by our OTA and hotelier partners, while remaining on the TripAdvisor mobile app.

Continued Reliance on Click-Based Advertising Revenue. In recent years, the majority of our revenue growth resulted from
higher click-based advertising revenue due to increased traffic on our websites and an increase in the volume of clicks on our
advertisers’ placements. Although click-based advertising revenue growth has generally been driven by traffic volume, we remain
focused on the various other factors that could impact revenue growth, including, but not limited to, the growth in hotel shoppers, CPC
pricing fluctuations, the overall economy, the ability of advertisers to monetize our traffic, the quality and mix of traffic to our
websites, and the quality and mix of traffic from our advertising placements to advertisers, as well as advertisers’ evolving approach to
transaction attribution models and return on investment targets. We monitor and regularly respond to changes in these factors in order
to strategically improve our user experience, customer satisfaction and monetization in this dynamic environment. For example, in
order to improve user experience, we introduced metasearch functionality to our hotel shoppers in 2013 as discussed under
“Improving the Experience” in the “Our Strategy” section in Item 1 “Business.”

Risks Associated with Transaction-Based Revenue. We currently derive only a small percentage of our revenue from
transaction-based offerings; however, these types of offerings create additional risks and expenses. Transaction revenue is derived
from making online bookings available for, among other things, hotel rooms, vacation rentals and destination activities. During the
course of making these arrangements, we collect, use, transmit and store personal information and other consumer data. The
protection of this data is critically important to us. An increasing number of websites, including the website operated by our
subsidiary Viator, have reported compromises of their systems and the data stored within those systems. We rely on strong encryption,
authentication and network perimeter security to effectively secure confidential information; however, despite our security measures,
our brands’ information technologies and infrastructures may be vulnerable to cyber-attacks or security incidents due to system
configurations, employee error, malfeasance or other vulnerabilities. Advances in computer capabilities, new discoveries in the field
of cryptography or other developments may result in the breach or compromise of the technology used by us to protect transaction
data. In the future, we expect to expend additional resources to enhance our security measures, protect against security breaches
and/or to address problems caused by breaches. As we expand our transaction-based businesses, the challenges we face will become
more difficult and the measures we must take to protect against them will become more costly.

Segments

During the fourth quarter of 2014, management revised our reportable segments to reflect changes in the management reporting
structure of the organization, primarily due to recent business acquisitions, and the manner in which the chief operating decision
maker regularly assesses information and evaluates performance for operating decision-making purposes, including allocation of
resources. We believe this new segment structure better provides the CODM with information to assess performance and to make
resource allocation decisions. The chief operating decision maker for the Company is our Chief Executive Officer.

The revised reporting structure includes two reportable segments: Hotel and Other. Our Other segment consists of the
aggregation of three operating segments, which include our Vacation Rentals, Restaurants and Attractions businesses. All prior
periods have been reclassified to conform to the current reporting structure. These reclassifications had no effect on our consolidated

financial statements.

For further description of our segments see Item 1, Business.
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Results of Operations
Selected Financial Data
(in millions, except per share data)

Year ended December 31, % Change
2014 2013 2012 2014 vs. 2013 2013 vs. 2012
REVENUE. ..ot $ 1,246 $ 945 § 763 32% 24%
Costs and expenses:
Cost of revenue (exclusive of amortization) (1) ............ 40 18 12 122% 50%
Selling and marketing (2) ......cccceeeereereeenieeeeeeneen 502 368 266 36% 38%
Technology and content (2)........ccceeveevereereeneeneeeee 171 131 87 31% 51%
General and administrative (2) .....cccceeeeeeveeecieencieenneenne 128 98 76 31% 29%
Depreciation ........ooeeceerieeeeriesieereee e 47 30 20 57% 50%
Amortization of intangible assets ..........cccceevvrevervennne. 18 6 6 200% 0%
Total costs and EXPENSES .......ceevvreverrerieeieeeerieenieeeeeneneees 906 651 467 39% 39%
Operating INCOME ........eevvireeereriereieeeeeeeeeseeeeeseesesenensees 340 294 296 16% ()%
Other income (expense):
INEEIESt EXPEISE ..evveeeeeeeieeeieetieieeee et 9) (10) (11) (10)% (9)%
Interest income and other, Net...........cccoeevvveeecieeicieennens 9) - 3) 100% (100)%
Total other expense, Net ...........cccveeereereeiiniereeeeeeeeeeen (18) (10) (14) 80% (29)%
Income before INCOMe taxes. .......c.evevererenereeeeienenennens 322 284 282 13% 1%
Provision for inCOmMe taxes...........ecervereerireieeneeneereennennnes (96) (79) (87) 22% (9)%
NEL INCOME ...ttt 226 205 195 10% 5%
Net (income) loss attributable to noncontrolling interest.... - - (1) 0% (100)%
Net income attributable to TripAdvisor, Inc. ...................... $ 226 $ 205 $ 194 10% 6%
Earnings per share attributable to TripAdvisor, Inc.
available to common stockholders:
BaSIC .ttt $ 1.58 $ 144 $ 1.39 10% 4%
DiIluted ... $ 1.55 $ 141 $ 1.37 10% 3%
Weighted average common shares outstanding:
BaSIC .ottt 143 143 139 0% 3%
DiIluted ... 146 145 141 1% 3%
Other financial data:
Adjusted EBITDA (3)..coeeieieieiininenieseneseeeeeeeereeee $ 468 $ 379§ 352 23% 8%
(1) Excludes amortization as follows:
Amortization of acquired technology included in
amortization of intangibles .............ccccoovvvveirieriienenns $ 43 13 1
Amortization of website development costs
included in depreciation..........c.ccoceeeeeeieienieniene e, 30 20 13
$ 34 $ 21§ 14
(2) Includes stock-based compensation expense as
follows:
Selling and marketing..........ccecevveviecieneenieneeeeeeenn $ 13 $ 11 3 5
Technology and content............ccoceeoererenieieienienenene. 27 21 11
General and administrative ...........cocceeeeeeeieneenieneniene. 23 17 14

(3) See “Adjusted EBITDA” discussion below for more information and for a reconciliation of Adjusted EBITDA to net income,
the most directly comparable financial measure calculated and presented in accordance with GAAP.
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Adjusted EBITDA

To provide investors with additional information regarding our financial results, we also disclose Adjusted EBITDA, which is a
non-GAAP financial measure. We have provided a reconciliation below of Adjusted EBITDA to net income, the most directly
comparable GAAP financial measure. A “non-GAAP financial measure” refers to a numerical measure of a company’s historical or
future financial performance, financial position, or cash flows that excludes (or includes) amounts that are included in (or excluded
from) the most directly comparable measure calculated and presented in accordance with GAAP in such company’s financial
statements.

We define Adjusted EBITDA as net income (loss) plus: (1) provision for income taxes; (2) other income (expense), net;
(3) depreciation of property and equipment, including amortization of internal use software and website development; (4) amortization
of intangible assets; (5) stock-based compensation; and (6) non-recurring expenses. Adjusted EBITDA is the primary metric by which
management evaluates the performance of its business and on which internal budgets are based. In particular, the exclusion of certain
expenses in calculating Adjusted EBITDA facilitates operating performance comparisons on a period-to-period basis. We believe that
by excluding certain non-cash expenses, such as stock-based compensation and non-recurring expenses, Adjusted EBITDA
corresponds more closely to the cash that operating income generated from our business and allows investors to gain an understanding
of the factors and trends affecting the ongoing cash earnings capabilities of our business, from which capital investments are made and
debt is serviced.

Our use of Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation or as a substitute
for analysis of our results reported in accordance with GAAP. Some of these limitations are:

e Adjusted EBITDA does not reflect our cash expenditures or future requirements for capital expenditures or contractual
commitments;

e Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

e Adjusted EBITDA does not reflect the interest expense, or cash requirements necessary to service interest or principal
payments on our debt;

e Adjusted EBITDA does not consider the potentially dilutive impact of stock-based compensation;

e  Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized may have to be
replaced in the future, and Adjusted EBITDA does not reflect cash capital expenditure requirements for such replacements
or for new capital expenditure requirements;

e Adjusted EBITDA does not reflect tax payments that may represent a reduction in cash available to us; and

e  Other companies, including companies in our own industry, may calculate Adjusted EBITDA differently than we do,
limiting its usefulness as a comparative measure.

Because of these limitations, you should consider Adjusted EBITDA alongside other financial performance measures, including
cash flows, net income and our other GAAP results.

Refer to “Note 16— Segment and Geographic Information” in the notes to our consolidated financial statements for a
reconciliation of Adjusted EBITDA to net income, the most directly comparable financial measure calculated and presented in
accordance with GAAP, for the periods presented above.

Reclassifications

As previously disclosed, we no longer consider Expedia a related party. Certain reclassifications have been made to conform the
prior period to the current presentation relating to Expedia transactions, which includes the reclassification of revenue from Expedia
on our statements of operations for the years ended December 31, 2013 and 2012 of $217 million and $204 million, respectively, to
revenue, the reclassification of receivables at December 31, 2013 of $16 million, from Expedia, net on our consolidated balance sheets
to accounts receivable, as well as operating cash flow reclassifications related to Expedia for the years ended December 31, 2013 and
2012 of cash provided of $8 million and cash used of $17 million, respectively, to operating cash flows for accounts receivable on our
consolidated statements of cash flows those years. These reclassifications had no net effect on our consolidated financial statements.

In addition, as discussed above, we revised our reportable segment structure during the fourth quarter of 2014. Consequently all

prior periods have been reclassified to conform to the current reporting structure, which is reflected in all segment disclosures made in
this Form 10-K. These reclassifications had no effect on our consolidated financial statements.
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All other reclassifications, made to conform the prior periods to the current presentation, were not material and had no net effect
on our consolidated financial statements.

Consolidated Revenue and Segments
Revenue by Product

We derive the substantial portion of our revenue through the sale of advertising, primarily through click-based advertising and,
to a lesser extent, display-based advertising. In addition, we earn revenue from a combination of subscription-based and transaction-
based offerings, including: Business Listings; subscription and commission-based offerings from our Vacation Rentals products;
transaction revenue from selling room nights through our Jetsetter and Tingo brands; selling destination activities from newly-
acquired Viator; fulfilling online restaurant reservations through Lafourchette; as well as other revenue including content licensing.

Year ended December 31, % Change
2014 vs 2013 vs
2014 2013 2012 2013 2012
(in millions)
Click-based advertising ..............cccoeeveverierennnn. $ 870 § 696 $ 588 25% 18%
Display-based advertising............ccecevvervrennnns 140 119 94 18% 27%
Subscription, transaction and other*................. 236 130 81 82% 60%
Total FEVENUE.......oooueiieeieieeeeeeeeeeeee e $ 1246 $ 945 §$ 763 32% 24%

* Substantially all revenue reported in our Other segment is from our subscription, transaction and other products.

2014 vs. 2013

Revenue increased $301 million during the year ended December 31, 2014 when compared to the same period in 2013,
primarily due to an increase in click-based advertising revenue of $174 million. The primary driver of the increase in click-based
advertising revenue was an increase in hotel shoppers of 17% and an increase in revenue per hotel shopper of 7% for the year ended
December 31, 2014. Display-based advertising increased by $21 million during the year ended December 31, 2014, primarily as a
result of a 19% increase in the number of impressions sold when compared to the same period in 2013, primarily due to increased
sales productivity, ad tech improvements that have enhanced marketers ability to target, coupled with worldwide growth particularly
in emerging markets, partially offset by a decrease in pricing by 1% for the same period. Subscription, transaction and other revenue
increased by $106 million during the year ended December 31, 2014, primarily due to growth in our Business Listings and Vacation
Rentals products, as well as revenue generated by the businesses we acquired during 2014 of $43 million.

2013 vs. 2012

Revenue increased $182 million during the year ended December 31, 2013 when compared to the same period in 2012,
primarily due to an increase in click-based advertising revenue of $108 million. The primary driver of the increase in click-based
advertising revenue was an increase in hotel shoppers of 35% for the year ended December 31, 2013, partially offset by lower revenue
per hotel shopper of 13% for the year ended December 31, 2013, primarily due to a combination of lower user conversion related to
our transition to hotel metasearch, growth in hotel shoppers on smartphones, which have a lower monetization rate than desktops and
tablets, and growth in emerging international markets that are currently monetizing at lower levels than our mature markets. Display-
based advertising increased by $25 million during the year ended December 31, 2013, primarily as a result of a 34% increase in the
number of impressions sold due to increased sales productivity coupled with our new Delayed Ad Call product, and worldwide growth
particularly in emerging markets when compared to the same period in 2013, partially offset by a decrease in pricing by 5% for the
year ended December 31, 2013. Subscription, transaction and other revenue increased by $49 million during the year ended
December 31, 2013, primarily due to growth in our Business Listings and Vacation Rentals products.
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Segment Results

Year ended December 31, % Change
2014 2013 2012 2014 vs. 2013 2013 vs. 2012

REVENUE: (in millions)
HOtel oo $1,135 $§ 899 § 732 26% 23%
Other ..o 111 46 31 141% 48%

Total TEVENUE......c.veeeeeeeeeeeieeeeeeeeeeeeee $1246 $ 945 § 763 32% 24%
ADJUSTED EBITDA (1):
5 (0] SRR $ 472 $ 384 $ 349 23% 10%
Other ..., 4) (5) 3 20% (267)%

Total ADJUSTED EBITDA...................... $ 468 $ 379 $ 352 23% 8%
ADJUSTED EBITDA Margin (2):
HOtel oo 42% 43% 48%
(0111 TR 4)% (11)% 10%

(1) Included in Adjusted EBITDA is a general and administrative expense allocation for each segment, which is based on the segment’s percentage of our
total personnel costs. See “Note 16 — Segment and Geographic Information,” in the notes to our consolidated financial statements for more
information.

(2) We define “Adjusted EBITDA margin”, a non-GAAP measure, as Adjusted EBITDA as a percentage of revenue. See “Adjusted EBITDA” discussion
above for more information on the limitations of using Adjusted EBITDA, a non-GAAP measure, as an analytical tool.

2014 vs. 2013

Hotel

Our Hotel segment revenue increased $236 million during the year ended December 31, 2014 when compared to the same
period in 2013, primarily due to an increase in click-based advertising revenue of $174 million and an increase in display-based
advertising of $21 million. Subscription, transaction and other revenue increased by $41 million during the year ended December 31,
2014 when compared to the same period in 2013, primarily due to growth in Business Listings.

Adjusted EBITDA in our hotel segment increased $88 million during the year ended December 31, 2014 when compared to the
same period in 2013, due to an increase in revenue, partially offset, primarily by increased personnel and overhead costs, and SEM
and other online traffic acquisition costs. The segment’s Adjusted EBITDA margin for the year ended December 31, 2014, was
essentially flat when compared to the same period in 2013.

Other

Our Other segment revenue increased $65 million during the year ended December 31, 2014 when compared to the same period
in 2013. This was driven by growth in Vacation Rentals, primarily due to our free-to-list commission-based booking model, as well as
by incremental revenue, primarily related to our 2014 acquisitions of Lafourchette and Viator.

Adjusted EBITDA in our Other segment remained essentially flat during the year ended December 31, 2014 when compared to
the same period in 2013. Our Vacation Rentals, Attractions, and Restaurants businesses, are all at earlier stages of their growth and
business life cycle, and therefore at points requiring significant investments to fund growth initiatives, which is a contributing factor to
this reportable segment currently operating at a loss.

2013 vs. 2012

Hotel

Our Hotel segment revenue increased $167 million during the year ended December 31, 2013 when compared to the same
period in 2012, primarily due to an increase in click-based advertising revenue of $108 million and an increase in display-based
advertising of $25 million. Subscription, transaction and other revenue increased by $34 million during the year ended December 31,
2013 when compared to the same period in 2012, primarily due to growth in Business Listings.
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Adjusted EBITDA in our hotel segment increased $35 million during the year ended December 31, 2014 when compared to the
same period in 2013, due to an increase in revenue, partially offset, primarily by increased personnel and overhead costs, SEM and
other online traffic acquisition costs, and costs incurred for our 2013 television advertising campaign, offset by a decrease in social
media costs. The segment’s Adjusted EBITDA margin for the year ended December 31, 2013, decreased by 5% when compared to the
same period in 2012.

Other

Our Other segment revenue increased $15 million during the year ended December 31, 2013 when compared to the same period
in 2012. This was driven by growth in Vacation Rentals.

Adjusted EBITDA in our Other segment decreased by $8 million during the year ended December 31, 2013 when compared to
the same period in 2012. This was driven by increased spending to fund growth initiatives in Vacation Rentals.

Revenue by Geography

The following table presents our revenue by geographic region, which reflects how we view our geographic revenue internally.
Revenue by geography is based on the geographic location of our websites:

Year ended December 31, % Change
2014 2013 2012 2014 vs 2013 2013 vs 2012
(in millions)

Revenue by geographic region:

North America (1) c.oooeeveeeeeeeeeeeeeeeeeeeeeeeee e, $ 629 $ 494 § 409 27% 21%
EMEA (2) oo 405 291 240 39% 21%
N TN X&) T 156 122 82 28% 49%
LATAM (4) coooeoeeeeeeeeoeeeeoeoeeeeeeeeeeeeeeeeeeoeeee e 56 38 32 47% 19%

TOtAL ettt $ 1,246 3 945 $ 763 32% 24%

(1)  United States and Canada*

(2) Europe, Middle East and Africa

(3) Asia-Pacific

(4) Latin America

* Canada is included in international revenue below for discussion purposes.

International revenue increased $171 million and $105 million during the years ended December 31, 2014 and 2013,
respectively, compared to the same periods in 2013 and 2012. International revenue represented 52%, 51%, and 49% of total revenue
during the years ended December 31, 2014, 2013, and 2012, respectively. The increase in international revenue, in absolute dollars
and as a percentage of total revenue, is primarily due to additional investment in international expansion and growth in international
hotel shoppers.

Consolidated Expenses
Cost of Revenue

Cost of revenue consists of expenses that are directly related or closely correlated to revenue generation, including direct costs,
such as ad serving fees, flight search fees, transaction fees and data center costs. In addition, cost of revenue includes personnel and
overhead expenses, including salaries, benefits, stock-based compensation and bonuses for certain customer support personnel who
are directly involved in revenue generation.

Year ended December 31, % Change
2014 2013 2012 2014 vs 2013 2013 vs 2012
(in millions)
DHIECE COSES....vvviinrinreiriereete ettt et eneas $ 31 $ 18 12 72% 50%
Personnel and overhead ............cccocoeieiiieiiiiiiiciee, 9 - - 100% 0%
Total COSt Of TEVENUE ........ovveveeeveneeeeeeeeeeeeeeeeeeeeeeeeenn $ 40 8 18 12 122% 50%
%0 OF TEVENUE .....cccvviiiiiiie e 3.2% 1.9% 1.6%
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2014 vs. 2013

Cost of revenue increased $22 million during the year ended December 31, 2014, respectively, when compared to the same
periods in 2013, primarily due to increased data center costs, driven by higher site traffic; increased merchant credit card and
transaction fees, driven by additional transaction costs from our recent business acquisitions and free-to-list growth in our Vacation
Rental business; and customer support costs. In total, our restaurant and attraction businesses contributed $6 million to our cost of
revenue in 2014, of which $3 million related to personnel and overhead.

2013 vs. 2012

Cost of revenue increased $6 million during the year ended December 31, 2013 when compared to the same period in 2012,
primarily due to increased data center costs, driven by higher site traffic and merchant credit card fees.

Selling and Marketing

Sales and marketing expenses primarily consist of direct costs, including SEM and other online traffic acquisition costs,
syndication costs and affiliate program commissions, brand advertising, television and other offline advertising, and public relations.
In addition, our indirect sales and marketing expense consists of personnel and overhead expenses, including salaries, commissions,
benefits, stock-based compensation and bonuses for sales, sales support, customer support and marketing employees.

Year ended December 31, % Change
2014 2013 2012 2014 vs 2013 2013 vs 2012
(in millions)
DHLECE COSES...vvinieiieieeeeeeeeee ettt $ 347 $ 243§ 177 43% 37%
Personnel and overhead ............cccooovviioiieiiiiiicceceee, 155 125 89 24% 40%
Total selling and marketing ... $ 502§ 368 $ 266 36% 38%
Q0 OF TEVENUE ...ttt 40.3% 38.9% 34.9%

2014 vs. 2013

Direct selling and marketing costs increased $104 million during the year ended December 31, 2014 when compared to the same
period in 2013, primarily due to increased SEM costs, other online traffic acquisition costs, costs related to our television campaign, in
addition to incremental costs from our recent business acquisitions, partially offset by a decrease in spending in social media costs and
other offline advertising costs, excluding television advertising. We spent $33 million on our new television campaign during the year
ended December 31, 2014, which was launched in May 2014. Personnel and overhead costs increased $30 million during the year
ended December 31, 2014 when compared to the same period in 2013, primarily due to an increase in headcount to support business
growth, including international expansion and employees joining us through recent business acquisitions, which also increased stock-
based compensation costs. In total, our restaurant and attraction businesses contributed $25 million to our selling and marketing
expense in 2014, of which $8 million related to personnel and overhead.

2013 vs. 2012

Direct selling and marketing costs increased $66 million during the year ended December 31, 2013 when compared to the same
period in 2012, primarily due to increased SEM costs, other traffic acquisition costs and brand advertising costs, and an increase in
offline advertising costs, primarily television advertising of $30 million, partially offset by a decrease in spending in social media
costs. Personnel and overhead costs increased $36 million during the year ended December 31, 2013 when compared to the same
period in 2012, primarily due to an increase in headcount to support business growth, including international expansion and employees
joining us through business acquisitions, and also increased stock-based compensation costs.

Technology and Content

Technology and content expenses consist of personnel and overhead expenses, including salaries and benefits, stock-based
compensation and bonuses for salaried employees and contractors engaged in the design, development, testing, content support, and
maintenance of our websites and mobile apps. Other costs include licensing, maintenance expense, computer supplies, and technology
hardware.
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Year ended December 31, % Change

2014 2013 2012 2014 vs 2013 2013 vs 2012
(in millions)
Personnel and overhead ...........ccecevveveeniecinenieieeieeeienen $ 147 $ 114 § 76 29% 50%
OBNET ..t 24 17 11 41% 55%
Total technology and content.............cccueeevereererreeerennnn. $ 171 $ 131 § 87 31% 51%
9 OF TEVEIUEC ..ot 13.7% 13.9% 11.4%

2014 vs. 2013

Technology and content costs increased $40 million during the year ended December 31, 2014 when compared to the same
period in 2013, primarily due to increased personnel costs from increased headcount to support business growth, including
international expansion and enhanced site features, as well as additional personnel costs related to employees joining us through recent
business acquisitions and also increased stock-based compensation costs. In total, our restaurant and attraction businesses contributed
$6 million to our technology and content expense in 2014, of which $4 million related to personnel and overhead.

2013 vs. 2012

Technology and content costs increased $44 million during the year ended December 31, 2013 when compared to the same
period in 2012, primarily due to increased personnel costs from increased headcount to support business growth, including
international expansion, enhanced site features, extending our products onto smartphone and tablet platforms, and development of our
hotel metasearch product, as well as an increase in stock based compensation and additional personnel costs related to employees
joining us through business acquisitions.

General and Administrative

General and administrative expense consists primarily of personnel and related overhead costs, for personnel engaged in
executive leadership, finance, legal, and human resources and stock-based compensation as well as professional service fees and other
fees including audit, legal, tax and accounting, and other costs including bad debt expense and our charitable foundation costs.

Year ended December 31, % Change
2014 2013 2012 2014 vs 2013 2013 vs 2012
(in millions)
Personnel and overhead ............ccoooeviviveiiciicieeceeeen $ 87 $ 66 $ 51 32% 29%
Professional service fees and other ...........ccccoveecveiiiieennns 41 32 25 28% 28%
Total general and administrative.............coeevevirvereenenee. $ 128 $ 98 $ 76 31% 29%
%0 OF FEVENUE ......eoivviiciiiiiii et 10.3% 10.4% 10.0%

2014 vs. 2013

General and administrative costs increased $30 million during the year ended December 31, 2014, when compared to the same
period in 2013, primarily due to personnel costs and overhead costs related to an increase in headcount to support our business
operations, as well as additional personnel costs related to employees joining us through recent business acquisitions and professional
fees primarily related to our 2014 business acquisitions, higher charitable contributions and increased bad debt expense. In total, our
restaurant and attraction businesses contributed $8 million to our cost of revenue in 2014, of which $5 million related to personnel and
overhead.

2013 vs. 2012

General and administrative costs increased $22 million during the year ended December 31, 2013, when compared to the same
period in 2012, primarily due to increased personnel costs related to an increase in stock-based compensation, as well as increased
headcount to support business growth and additional professional service fees in order to support our operations and an increase in our
bad debt provision.
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Depreciation

Year ended December 31,

2014 2013 2012
(in millions)
DEPIECIAtioN .......cvevieveviivieieeecieeeeeeteee ettt $ 47 $ 30 $ 20
90 OF TEVENUE ..ot 3.8% 3.2% 2.6%

2014 vs. 2013

Depreciation expense increased $17 million during the year ended December 31, 2014 when compared to the same period in
2013 primarily due to increased amortization related to capitalized software and website development costs.

2013 vs. 2012

Depreciation expense increased $10 million during the year ended December 31, 2013 when compared to the same period in
2012 primarily due to increased amortization related to capitalized software and website development costs.

Amortization of Intangible Assets

Year ended December 31,

2014 2013 2012
(in millions)
Amortization of intangible assets ............c.ccoeveeeiererieiererenennns $ 18 § 6 $ 6
90 OF TEVENUEC ..ot 1.4% 0.6% 0.8%

2014 vs. 2013

Amortization of intangible assets increased $12 million during the year ended December 31, 2014 when compared to the same
period in 2013, primarily due to incremental amortization on purchased definite lived intangibles related to our 2014 business
acquisitions. Refer to “Note 3— Acquisition” in the notes to our consolidated financial statements for additional information on our
acquisitions.

2013 vs. 2012

Amortization of intangible assets did not materially change during the year ended December 31, 2013 when compared to the
same period in 2012. Incremental amortization related to acquired definite lived intangibles from business acquisitions during 2013
was offset by the completion of amortization related to certain technology intangible assets from prior years.

Interest Expense

Interest expense primarily consists of interest incurred, commitment fees and debt issuance cost amortization related to our
Credit Agreement and Chinese Credit Facilities.

Year ended December 31,
2014 2013 2012
(in millions)

INEETESt EXPENSE ...vovevveeererieeeeereaeeeeteeeeeteeeeseteeeeseaeeseseseeree s $ 9)$ (10) $ (11)

2014 vs. 2013
Interest expense decreased $1 million during the year ended December 31, 2014 when compared to the same periods in 2013,

primarily due to a lower principal on our term loan amount related to our Credit Agreement. Refer to “Note 8— Debr” for additional
information on our outstanding borrowing facilities.
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2013 vs. 2012

Interest expense decreased $1 million during the year ended December 31, 2013 when compared to the same periods in 2012,
primarily due to a combination of a lower principal amount and a lower effective interest rate on our Term Loan related to our Credit
Agreement. Refer to “Note 8— Debt” for additional information on our outstanding borrowing facilities.

Interest Income and Other, Net

Interest income and other, net primarily consists of interest earned and amortization of discounts and premiums on our
marketable securities, and net foreign exchange gains and losses.

Year ended December 31,
2014 2013 2012
(in millions)
Interest income and other, Net.............cocoeveeeveveeeereriieiereeane, $ COR) -8 3)

2014 vs. 2013

Interest income and other, net decreased $9 million during the year ended December 31, 2014, respectively, when compared to
the same periods in 2013, primarily due to the fluctuation of foreign exchange rates. Our interest income is primarily due to investing
in marketable securities. Refer to “Note 5— Financial Instruments” for additional information on our portfolio investment as of
December 31, 2014.

2013 vs. 2012

Interest income and other, net increased $3 million during the year ended December 31, 2013, respectively, when compared to
the same periods in 2012, primarily due to the fluctuation of foreign exchange rates. Our interest income is primarily due to investing
in marketable securities. Refer to “Note 5— Financial Instruments” for additional information on our portfolio investment as of
December 31, 2013.

Provision for Income Taxes

Year ended December 31,
2014 2013 2012
(in millions)
Provision for iNCOME taXES .........ccvevvreeeiieieieeeieeeeeeeeeeeeenean $ 9% $ 79 % 87
Effective tax Tate .......ccveevevveeeeeeeeeeeeeeeeeeee e 29.8% 27.8% 30.9%

2014 vs. 2013

Our effective tax rate increased 2% during the year ended December 31, 2014 over the same period in 2013. The change in the
effective tax rate for 2014 compared to the 2013 rate was primarily due to a change in jurisdictional earnings and certain discrete
items.

Our effective tax rate is less than the federal statutory rate primarily due to earnings in jurisdictions outside the United States,
where our effective tax rate is lower. This is partly driven by a decrease in the statutory tax rate in the United Kingdom from 23% to
21% in 2014, and our tax incentive on qualifying income in Singapore granted by the Singapore Economic Development Board in
2011. Our effective tax rate is partially offset by state income taxes, non-deductible stock compensation and accruals on uncertain tax
positions.

The United Kingdom statutory tax rate is set to decrease from 21% to 20% effective April 1, 2015, which will reduce our
effective tax rate.
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2013 vs. 2012
Our effective tax rate decreased 2% during the year ended December 31, 2013 over the same period in 2012.

The decrease in the effective tax rate for 2013 compared to the 2012 rate was primarily due to an increase in earnings in
jurisdictions outside the United States as well as an internal restructuring that occurred during the fourth quarter of 2012. This
restructuring was undertaken within our non-U.S. operations to align our global structure for more efficient treasury management and
global cash deployment. Additionally, during the third quarter of 2013, Massachusetts enacted a statute that changed how sales are
apportioned from being a cost of performance measure to market based sourcing, which resulted in a lower overall state effective tax
rate.

Liquidity and Capital Resources

The following section explains how we have generated and used our cash historically, describes our current capital resources
and discusses our future financial commitments.

Cash Requirements

The following table aggregates our material contractual obligations and minimum commercial commitments as of December 31,
2014:

By Period
Less than More than
Total 1 year 1 to 3 years 3 to S years 5 years
(in millions)
Term Loan (1) ....c.ooovoveeieeeeeeeeeeeeeeeeee e $ 300 $ 40 $ 260 $ — —
Expected interest payments on Term Loan (1) .................... 9 5 4 — —
Chinese credit facilities (1) .....cccveeeieeiieenieeiieeeie e 38 38 — — —
Operating leases .......ccverveerierieeieeiere et eee e 114 19 27 26 42
Build to suit lease obligation (2) .......cccocevverivecirecienieneennens 143 1 18 18 106
Total (3)(4)(5)(6)--vevereriineriieieieieereeese e $ 604 § 103§ 309§ 44 3 148

(1) The amounts included as expected interest payments on the Term Loan in this table are based on the current effective interest
rate and payment terms as of December 31, 2014, but, could change significantly in the future. Amounts assume that our
existing debt is repaid at maturity and do not assume additional borrowings or refinancings of existing debt. See “Note 8—
Debt” in the notes to the consolidated financial statements for additional information on our Term Loan and Chinese Credit
Facilities.

(2) Estimated future minimum rental payments for our future corporate headquarters in Needham, MA. See discussion under
“Office Lease Commitments” below.

(3) Excludes current liabilities already recorded on the consolidated balance sheet at December 31, 2014, as these liabilities are
expected to be paid within one year.

(4) Excluded from the table was $68 million of unrecognized tax benefits, including interest, that we have recorded in other long-
term liabilities for which we cannot make a reasonably reliable estimate of the amount and period of payment. We estimate that
approximately $1 million will be paid within the next twelve months.

(5) Excluded from the table is our obligation to fund a charitable foundation. The Board of Directors of the charitable foundation is
currently comprised of Stephen Kaufer- President and Chief Executive Officer, Julie M.B. Bradley-Chief Financial Officer and
Seth J. Kalvert- Senior Vice President, General Counsel and Secretary. Our obligation was calculated at 2.0% of OIBA in 2014.
For a discussion regarding OIBA see “Note 16— Segment and Geographic Information” in the notes to the consolidated
financial statements.

(6) Excludes spending on anticipated leasehold improvements on our Needham, Massachusetts lease, including design,
development, construction costs, and the purchase and installation of equipment, net of related landlord incentives which we
estimate will be in the range of $25-$30 million primarily incurred during the first six months of 2015.
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Term Loan Facility Due 2016 and Revolving Credit Facility

On December 20, 2012, in connection with the Spin-Off, we entered into the Credit Agreement, which provides $600 million of
borrowing including:

e the Term Loan Facility, or Term Loan, in an aggregate principal amount of $400 million with a term of five years due
December 2016; and

e the Revolving Credit Facility in an aggregate principal amount of $200 million available in U.S. dollars, Euros and British
pound sterling with a term of five years expiring December 2016.

The Term Loan and any loans under the Revolving Credit Facility bear interest by reference to a base rate or a Eurocurrency
rate, in either case plus an applicable margin based on our leverage ratio. We are also required to pay a quarterly commitment fee, on
the average daily unused portion of the Revolving Credit Facility for each fiscal quarter and fees in connection with the issuance of
letters of credit. The Term Loan and loans under the Revolving Credit Facility currently bear interest at LIBOR plus 150 basis points,
or the Eurocurrency Spread, or the alternate base rate (“ABR”) plus 50 basis points, and undrawn amounts are currently subject to a
commitment fee of 22.5 basis points.

As of December 31, 2014 we are using a one-month interest period Eurocurrency Spread which is approximately 1.7% per
annum. Interest is currently payable on a monthly basis while we are borrowing under the one-month interest rate period. The current
interest rates are based on current assumptions, leverage and LIBOR rates and do not take into account that rates will reset
periodically. A 25 basis point change in the interest rate on the current Term Loan balance would result in an increase or decrease to
interest expense of approximately $1 million per annum.

The Revolving Credit Facility includes $40 million of borrowing capacity available for letters of credit and $40 million for
borrowings on same-day notice. As of December 31, 2014 there are no outstanding borrowings under our Revolving Credit Facility.

Prepayments

We may voluntarily repay any outstanding borrowing under the Credit Agreement at any time without premium or penalty,
other than customary breakage costs with respect to Eurocurrency loans.

Guarantees

All obligations under the Credit Agreement are unconditionally guaranteed by us and each of our existing and subsequently
acquired or organized direct or indirect wholly-owned domestic and foreign restricted subsidiaries, subject to certain exceptions for
subsidiaries that are controlled foreign corporations, foreign subsidiaries in jurisdictions where applicable law would otherwise be
violated and non-material subsidiaries.

Covenants

The Credit Agreement contains a number of covenants that, among other things, restrict our ability to: incur additional
indebtedness, create liens, enter into sale and leaseback transactions, engage in mergers or consolidations, sell or transfer assets, pay
dividends and distributions, make investments, loans or advances, prepay certain subordinated indebtedness, make certain
acquisitions, engage in certain transactions with affiliates, amend material agreements governing certain subordinated indebtedness,
and change our fiscal year. The Credit Agreement also requires us to maintain a maximum leverage ratio and a minimum cash interest
coverage ratio, and contains certain customary affirmative covenants and events of default, including a change of control. If an event
of default occurs, the lenders under the Credit Agreement will be entitled to take various actions, including the acceleration of all
amounts due under Credit Agreement and all actions permitted to be taken by a secured creditor.

As of December 31, 2014 we are in compliance with all of our debt covenants.
Chinese Credit Facilities

In addition to our borrowings under the Credit Agreement, we maintain our Chinese Credit Facilities. As of December 31, 2014
and 2013, we had $38 million and $28 million of short term borrowings outstanding, respectively.
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Certain of our Chinese subsidiaries are entered into a RMB 189,000,000 (approximately $30 million), one-year revolving credit
facility with Bank of America (the “Chinese Credit Facility—BOA?) that is currently subject to review on a periodic basis with no-
specific expiration period. We had $19 million of outstanding borrowings from the Chinese Credit Facility—BOA as of December 31,
2014. Our Chinese Credit Facility—BOA currently bears interest based at a 100% of the People’s Bank of China’s base rate, which
was 5.6% as of December 31, 2014.

In addition, certain of our Chinese subsidiaries are entered into a RMB 125,000,000 (approximately $20 million) one-year
revolving credit facility with J.P. Morgan Chase Bank (“Chinese Credit Facility-JPM”). We had $19 million of outstanding
borrowings from the Chinese Credit Facility-JPM as of December 31, 2014. Our Chinese Credit Facility—JPM currently bears
interest based at a 100% of the People’s Bank of China’s base rate, which was 5.6% as of December 31, 2014.

Office Lease Commitments

We currently lease approximately 119,000 square feet for our corporate headquarters in Newton, Massachusetts, pursuant to a
lease with an expiration date of April 2015. We are currently in the process of negotiating an extension of this lease until mid-2015.

In June 2013, TripAdvisor LLC (“TA LLC”), our indirect, wholly owned subsidiary, entered into a lease (the “Lease”), for a
new corporate headquarters. Pursuant to the Lease, the landlord will build an approximately 280,000 square foot rental building in
Needham, Massachusetts (the “Premises”), and thereafter lease the Premises to TA LLC as TripAdvisor’s new corporate headquarters
for an initial term of 15 years and 7 months. If the landlord fails to deliver the Premises according to the schedule, subject to certain
conditions, TA LLC may be entitled to additional free rent, or in extreme cases, a right to terminate the Lease. Under the Lease, TA
LLC is required to pay an initial base rent of $33.00 per square foot per year, increasing to $34.50 per square foot by the final year of
the initial term, as well as all real estate taxes and other building operating costs. TA LLC also has an option to extend the term of the
Lease for two consecutive terms of five years each.

The aggregate future minimum lease payments are $143 million and are currently scheduled to be paid, beginning in November
2015, as follows: $1 million for 2015, $9 million for 2016, $9 million for 2017, $9 million for 2018, $9 million for 2019 and
$106 million for 2020 and thereafter. The Lease has escalating rental payments and initial periods of free rent. TA LLC was also
obligated to deliver a letter of credit to the Landlord in the amount of $1 million as security deposit, which amount is subject to
increase under certain circumstances. TA LLC also has an option to extend the term of the Lease for two consecutive terms of five
years each. In connection with the Lease, TripAdvisor entered into a Guaranty (the “Guaranty”), pursuant to which TripAdvisor
provides full payment and performance guaranty for all of TA LLC’s obligations under the Lease.

We have concluded we are the deemed owner (for accounting purposes only) of the Premises during the construction period
under build to suit lease accounting. Building construction began in the fourth quarter of 2013. Since construction began, we have
recorded estimated project construction costs incurred by the landlord as a construction in progress asset and a corresponding long
term liability in “Property and equipment, net” and “Other long-term liabilities,” respectively, on our consolidated balance sheets. We
will continue to increase the asset and corresponding long term liability as additional building costs are incurred by the landlord during
the construction period. In addition, the amounts that we have paid or incurred for normal tenant improvements and structural
improvements have also been recorded to the construction-in-progress asset.

Once the landlord completes the construction of the Premises (estimated to be mid 2015), we will evaluate the Lease in order to
determine whether or not the Lease meets the criteria for “sale-leaseback” treatment under GAAP. If the Lease meets the “sale-
leaseback” criteria, we will remove the asset and the related liability from our consolidated balance sheet and treat the Lease as either
an operating or capital lease based on the our assessment of the accounting guidance. However, we currently expect that upon
completion of construction of the Premises that the Lease will not meet the "sale-leaseback" criteria.

If the Lease does not meet “sale-leaseback” criteria, we will treat the Lease as a financing obligation and lease payments will be
attributed to (1) a reduction of the principal financing obligation; (2) imputed interest expense; and (3) land lease expense (which is
considered an operating lease) representing an imputed cost to lease the underlying land of the facility. In addition, the underlying
building asset will be depreciated over the initial term of the lease. And at the conclusion of the lease term, we would de-recognize
both the net book values of the asset and financing obligation. Although we will not begin making lease payments pursuant to the
Lease until November 2015, the portion of the lease obligations allocated to the land is treated for accounting purposes as an operating
lease that commenced in 2013.

We also lease an aggregate of approximately 470,000 square feet at approximately 40 other locations across North America,

Europe and Asia Pacific, in cities such as, New York, Boston, London, and Beijing, primarily for our sales offices, subsidiary
headquarters, and international management teams, pursuant to leases with expiration dates through November 2024.
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Letters of Credit

As of December 31, 2014, we have issued unused letters of credit totaling $1 million, related to our property leases.

Sources and Uses of Cash

Our cash flows from operating, investing and financing activities, as reflected in the consolidated statements of cash flows, are
summarized in the following table:

Year ended December 31,
2014 2013 2013
(in millions)

Net cash provided by (used in):

Operating activities .........cccevvevveiirerieiereeceeeeeeeee e $ 387 $ 349§ 239
INVEStING ACLIVITIES ..vevveveeiieiieieeieeeeetee e ere e eve e eeeens (234) (196) (244)
Financing activities .........cccevvveveeeenienrieieeeeseeieeve e 41) (170) 190

Our principal source of liquidity is cash flows generated from operations, although liquidity needs can also be met through
drawdowns under our credit facilities discussed above. As of December 31, 2014 and 2013, we had $594 million and $670 million of
cash, cash equivalents and short and long-term available-for-sale marketable securities. As of December 31, 2014 approximately $435
million of our cash, cash equivalents and short and long-term marketable securities are held by our international subsidiaries, primarily
in the United Kingdom, and are related to earnings we intend to reinvest permanently outside the United States. Cumulative
undistributed earnings of foreign subsidiaries that we intend to indefinitely reinvest outside of the United States totaled approximately
$630 million as of December 31, 2014. Should we distribute, or be treated under certain U.S. tax rules as having distributed, the
earnings of foreign subsidiaries in the form of dividends or otherwise, we may be subject to U.S. income taxes. Determination of the
amount of any unrecognized deferred income tax liability on this temporary difference is not practicable because of the complexities
of the hypothetical calculation. Cash held is primarily denominated in U.S. dollars.

As of December 31, 2014, $199 million was available under our Revolving Credit Facility representing the total $200 million
facility less $1 million of outstanding letters of credit. There are currently no outstanding borrowings under the Revolving Credit
Facility. The Revolving Credit Facility bears interest at LIBOR plus 150 basis points, or the Eurocurrency Spread, or the alternate
base rate (“ABR”) plus 50 basis points, and undrawn amounts are currently subject to a commitment fee of 22.5 basis points, as of
December 31, 2014. In addition we have approximately $12 million available under our Chinese Credit Facilities, which currently
bear interest at a 100% of the People’s Bank of China’s base rate, which was 5.6% as of December 31, 2014.

Historically, the cash we generate from operations has been sufficient to fund our working capital requirements, capital
expenditures and to meet our long term debt obligations and other financial commitments. Management believes that our cash, cash
equivalents and available for sale marketable securities, combined with expected cash flows generated by operating activities and
available cash from our credit facilities will be sufficient to fund our ongoing working capital requirements, capital expenditures,
business growth initiatives, meet our long term debt obligations and other financial commitments, fund our new corporate lease
obligations, share repurchases and fund any potential acquisitions for at least the next twelve months. However, if during that period
or thereafter, we are not successful in generating sufficient cash flow from operations or in raising additional capital, including
refinancing or incurring additional debt, when required in sufficient amounts and on terms acceptable to us, we may be required to
reduce our planned capital expenditures and scale back the scope of our business growth initiatives, either of which could have a
material adverse effect on our future financial condition or results of operations.

2014 vs. 2013

Operating Activities

For the year ended December 31, 2014, net cash provided by operating activities increased by $38 million or 11% when
compared to the same period in 2013, primarily due to an increase in net income of $21 million and an increase in non-cash items
affecting cash flows of $23 million, which is primarily due to an increase in the following items; stock-based compensation;
depreciation; amortization of intangibles; fluctuation of foreign exchange rates, offset by an increase in excess tax benefits from stock-
based awards and deferred tax benefits. Working capital movements decreased $6 million mainly related to the timing of customer
receipts, income tax payments, vendor and merchant payments, partially offset by growth in our business.
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Investing Activities

For the year ended December 31, 2014, net cash used in investing activities increased by $38 million when compared to the
same period in 2013, primarily due to an increase in cash paid for acquisitions of businesses in 2014 of $296 million and an increase
in capital expenditures of $26 million in 2014, when compared against 2013, partially offset by a net decrease in cash used for the
purchases, sales and maturities of marketable securities of $284 million.

Financing Activities

For the year ended December 31, 2014, net cash used in financing activities decreased by $129 million when compared to the
same period in 2013, primarily due to an increase of $8 million in excess tax benefits related to stock compensation, a decrease of $12
million in repayments of our outstanding borrowings on our Chinese Credit Facilities in 2014, and payments of $145 million for
common stock share repurchases under our authorized share repurchase program in 2013, which did not reoccur in 2014. This was
offset by a reduction in proceeds from the exercise of our stock options of $21 million in 2014, due to the introduction in the third
quarter of 2013 of the net share settlement of the majority of our stock options and an increase in payments of minimum withholding
taxes related to net share settlement of equity awards of $19 million in 2014.

2013 vs. 2012

Operating Activities

For the year ended December 31, 2013, net cash provided by operating activities increased by $110 million or 46% when
compared to the same period in 2012, primarily due to an increase in net income of $10 million and an increase in non-cash items not
affecting cash flows of $35 million, which is primarily related to increased stock based compensation and depreciation. Working
capital movements increased $64 million for the year ended December 31, 2013 when compared to the same period in 2012, primarily
due to an increase in operating cash flow from deferred merchant payables of $18 million and lower income tax payments primarily
due to a lower effective tax rate with the remaining increase related to the timing of customer receipts, cash receipts from Expedia,
income tax payments, and vendor payments.

Investing Activities

For the year ended December 31, 2013, net cash used in investing activities decreased by $48 million when compared to the
same period in 2012, primarily due to the sale and maturity of marketable securities of $326 million in 2013. This was primarily offset
by an increase in the purchases of marketable securities by $213 million, cash paid for 2013 business acquisitions of $35 million, net
of cash acquired, and an increase in capital expenditures of $26 million. In addition, we received $7 million during 2012 from Expedia
related to Spin-Off, which did not reoccur in 2013.

Financing Activities

For the year ended December 31, 2013, net cash provided by financing activities decreased by $360 million when compared to
the same period in 2012 primarily due to an increase of $20 million in principal payments on our Term Loan, payments of $145
million for common stock share repurchases under our authorized share repurchase program, a reduction of $207 million in proceeds
related to the exercise of our stock options and warrants, primarily due to one-time warrant proceeds of $215 million during 2012 and
the introduction in Q3 2013 of the net share settlement of the majority of our stock option exercises, and a $15 million repayment of
our outstanding borrowings on our Chinese Credit Facilities in 2013. This was offset by a $10 million repayment of our outstanding
borrowing on our Revolving Credit Facility in 2012 that did not reoccur in 2013 and $22 million paid to purchase the remaining shares
of our non-controlling interest in 2012 that did not reoccur in 2013.

Off-Balance Sheet Arrangements

As of December 31, 2014, we did not have any off-balance sheet arrangements, as defined in Item 303(a)(4)(ii) of Regulation S-
K of the SEC, that have, or are reasonably likely to have, a current or future effect on our financial condition, results of operations,
liquidity, capital expenditures or capital resources.
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Contingencies

In the ordinary course of business, we and our subsidiaries are parties to legal proceedings and claims involving, among other
things, arising out of our operations. These matters may relate to claims involving alleged infringement of third-party intellectual
property rights, defamation, taxes, regulatory compliance and other claims. Rules of the SEC require the description of material
pending legal proceedings, other than ordinary, routine litigation incident to the registrant’s business, and advise that proceedings
ordinarily need not be described if they primarily involve damages claims for amounts (exclusive of interest and costs) not
individually exceeding 10% of the current assets of the registrant and its subsidiaries on a consolidated basis. In the judgment of
management, none of the pending legal proceedings that TripAdvisor and our subsidiaries are defending involves or is likely to
involve amounts of that magnitude. There may be claims or actions pending or threatened against us of which we are currently not
aware and the ultimate disposition of which would have a material adverse effect on us.

Related Party Transactions

For information on our relationships with Expedia and Liberty Interactive Corporation refer to “Note 15 —Related Party
Transactions” in the notes to our consolidated financial statements.

Critical Accounting Policies and Estimates

Critical accounting policies and estimates are those that we believe are important in the preparation of our consolidated financial
statements because they require that management use judgment and estimates in applying those policies. We prepare our consolidated
financial statements and accompanying notes in accordance with GAAP.

Preparation of the consolidated financial statements and accompanying notes requires that management make estimates and
assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities as of the
date of the consolidated financial statements as well as revenue and expenses during the periods reported. Management bases its
estimates on historical experience, where applicable, and other assumptions that it believes are reasonable under the circumstances.
Actual results may differ from estimates under different assumptions or conditions.

There are certain critical estimates that we believe require significant judgment in the preparation of the consolidated financial
statements. We consider an accounting estimate to be critical if:

e Itrequires us to make an assumption because information was not available at the time or it included matters that were
highly uncertain at the time management was making the estimate; and/or

e Changes in the estimate or different estimates that management could have selected may have had a material impact on
our financial condition or results of operations.

Our significant accounting policies and estimates are more fully described in “Note 2— Significant Accounting Policies” in the
notes to our consolidated financial statements. A discussion of information about the nature and rationale for our critical accounting
estimates is below.

Business Combination Valuations and Recoverability of Goodwill, Indefinite and Definite-Lived Intangible Assets

Goodwill. We account for acquired businesses using the purchase method of accounting which requires that the assets acquired
and liabilities assumed be recorded at the date of acquisition at their respective fair values. Any excess of the purchase price over the
estimated fair values of the net assets acquired is recorded as goodwill. We assess goodwill, which is not amortized, for impairment
annually as of October 1, or more frequently, if events and circumstances indicate impairment may have occurred. We test goodwill
for impairment at the reporting unit level (operating segment or one level below an operating segment). Goodwill is allocated to our
reporting units at the date the goodwill is initially recorded. Once goodwill has been allocated to the reporting units, it no longer
retains its identification with a particular acquisition and becomes identified with the reporting unit in its entirety. Accordingly, the
fair value of the reporting unit as a whole is available to support the recoverability of its goodwill.

In the evaluation of goodwill for impairment, we generally first perform a qualitative assessment to determine whether it is more
likely than not (i.e., a likelihood of more than 50%) that the implied fair value of the reporting unit is less than the carrying amount. If
we determine that it is not more likely than not that the implied fair value of the goodwill is less than its carrying amount, no further
testing is necessary. If, however, we determine that it is more likely than not that the implied fair value of the goodwill is less than its
carrying amount, we then perform a quantitative assessment and compare the implied fair value of the reporting unit to the carrying
value. If the carrying value of a reporting unit exceeds its implied fair value, the goodwill of that reporting unit is potentially impaired
and we proceed to step two of the impairment analysis. In step two of the analysis, we will record an impairment loss equal to the

48



excess of the carrying value of the reporting unit’s goodwill over its implied fair value should such a circumstance arise.

In determining the estimated fair value of assets acquired and liabilities assumed in business combinations and for
determining implied fair values of reporting units in a quantitative goodwill impairment test, we use one of the following recognized
valuation methods: the income approach (including discounted cash flows), the market approach or the cost approach. Our significant
estimates in those fair value measurements include identifying business factors such as size, growth, profitability, risk and return on
investment and assessing comparable revenue and operating income multiples. Further, when measuring fair value based on
discounted cash flows, we make assumptions about risk-adjusted discount rates, future price levels, rates of increase in revenue, cost
of revenue, and operating expenses, weighted average cost of capital, rates of long-term growth, and income tax rates. Valuations are
performed by management or third party valuation specialists under management's supervision, where appropriate. We believe that the
fair values assigned to the assets acquired and liabilities assumed in business combinations and impairment tests are based on
reasonable assumptions that marketplace participants would use. However, such assumptions are inherently uncertain and actual
results could differ from those estimates.

As part of our qualitative assessment for our 2014 goodwill impairment analysis on October 1, the factors that we considered
included, but were not limited to: (a) changes in macroeconomic conditions in the overall economy and the specific markets in which
we operate, (b) our ability to access capital, (c) changes in the online travel industry, (d) changes in the level of competition,

(e) comparison of our current financial performance to historical and budgeted results, and (f) changes in excess market capitalization
over book value based on our current common stock price and latest unaudited consolidated balance sheet. After considering these
factors and the impact that changes in such factors would have on the inputs used in our previous quantitative assessment, we
determined that it was more likely than not that goodwill was not impaired.

Subsequent to the annual impairment test on October 1, 2014, as discussed in “Note 16—Segment and Geographic
Information," the composition of our operating segments, and our reporting units, has been revised. As a result of this revision, we
performed an updated goodwill impairment analysis as of December 31, 2014, for each of our four reporting units which we have
identified: Hotels, Vacation Rentals, Restaurants and Attractions. As part of our qualitative assessment for our Hotel reporting unit,
we considered the same factors used above in our October 1 qualitative assessment. As part of our process for our Vacation Rentals,
Restaurants and Attractions reporting units, we began our qualitative analysis leveraging quantitative valuations for recent acquisitions
in these reporting units, prepared by third party appraisers or management, which were used by management for initial purchase
accounting required under GAAP. We then considered many of the same qualitative factors used in our October 1, 2014 qualitative
assessment and the impact that changes in such factors would have on the inputs previously used in those recent quantitative
valuations. After considering this information, we determined that, regarding all reporting units, it was more likely than not that these
assets were not impaired at December 31, 2014.

Indefinite-Lived Intangible Assets. Intangible assets that have indefinite lives are not amortized and are tested for impairment
annually on October 1, or whenever events or changes in circumstances indicate that the carrying value may not be
recoverable. Similar to the qualitative assessment for goodwill, we may assess qualitative factors to determine if it is more likely than
not that the implied fair value of the indefinite-lived intangible asset is less than its carrying amount. If we determine that it is not
more likely than not that the implied fair value of the indefinite-lived intangible asset is less than its carrying amount, no further
testing is necessary. If, however, we determine that it is more likely than not that the implied fair value of the indefinite-lived
intangible asset is less than its carrying amount, we compare the implied fair value of the indefinite-lived asset with its carrying
amount. If the carrying value of an individual indefinite-lived intangible asset exceeds its implied fair value, the individual asset is
written down by an amount equal to such excess. The assessment of qualitative factors is optional and at our discretion. We may
bypass the qualitative assessment for any indefinite-lived intangible asset in any period and resume performing the qualitative
assessment in any subsequent period.

As part of our qualitative assessment for our 2014 impairment analysis on October 1, the factors that we considered for our
indefinite-lived intangible assets included, but were not limited to: (a) changes in macroeconomic conditions in the overall economy
and the specific markets in which we operate, (b) our ability to access capital, (c) changes in the online travel industry, (d) changes in
the level of competition, () comparison of our current financial performance to historical and budgeted results, (f) changes in excess
market capitalization over book value based on our current common stock price and latest unaudited consolidated balance sheet, and
(g) comparison of the excess of the fair value of our trade names and trademarks to the carrying value of those same assets, using the
results of our most recent quantitative assessment. After considering these factors and the impact that changes in such factors would
have on the inputs used in our previous quantitative assessment, we determined that it was more likely than not that these assets were
not impaired.

Since the annual impairment test on October 1, 2014, there have been no events or changes in circumstances to indicate any

potential impairment to our indefinite lived intangible assets. In the event that future circumstances indicate that our indefinite-lived
intangibles are impaired, an impairment charge would be recorded.
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There were no impairment charges recognized to our consolidated statement of operations during the years ended December 31,
2014, 2013 and 2012 related to our goodwill and indefinite lived intangible assets.

Definite-Lived Intangible Assets and Other Long-Lived Assets. Intangible assets with definite lives and other long-lived assets
are carried at cost and are amortized on a straight-line basis over their estimated useful lives of two to twelve years. The straight-line
method of amortization is currently used for our definite-lived intangible assets as it approximates, or is our best estimate, of the
distribution of the economic use of our identifiable intangible assets. We review the carrying value of long-lived assets or asset
groups, including property and equipment, to be used in operations whenever events or changes in circumstances indicate that the
carrying amount of the assets might not be recoverable.

Factors that would necessitate an impairment assessment include a significant adverse change in the extent or manner in which
an asset is used, a significant adverse change in legal factors or the business climate that could affect the value of the asset, or a
significant decline in the observable market value of an asset, among others. If such facts indicate a potential impairment, we assess
the recoverability of the asset by determining if the carrying value of the asset exceeds the sum of the projected undiscounted cash
flows expected to result from the use and eventual disposition of the asset over the remaining economic life of the asset. If the
recoverability test indicates that the carrying value of the asset is not recoverable, we will estimate the fair value of the asset using
appropriate valuation methodologies which would typically include an estimate of discounted cash flows. Any impairment would be
measured by the amount that the carrying value of such assets exceeds their fair value and would be included in operating income on
the consolidated statement of operations. We have not identified any circumstances that would warrant an impairment assessment of
any recorded assets in our consolidated balance sheet at December 31, 2014.

For additional information on our goodwill, indefinite-lived intangibles and definite-lived intangibles refer to “Note 7—
Goodwill and Intangible Assets, net” in the notes to our consolidated financial statements.

Income Taxes

We record income taxes under the asset and liability method. Deferred tax assets and liabilities reflect our estimation of the
future tax consequences of temporary differences between the carrying amounts of assets and liabilities for book and tax purposes. We
determine deferred income taxes based on the differences in accounting methods and timing between financial statement and income
tax reporting. Accordingly, we determine the deferred tax asset or liability for each temporary difference based on the enacted tax
rates expected to be in effect when we realize the underlying items of income and expense. We consider all relevant factors when
assessing the likelihood of future realization of our deferred tax assets, including our recent earnings experience by jurisdiction,
expectations of future taxable income and the carryforward periods available to us for tax reporting purposes, as well as assessing
available tax planning strategies. We may establish a valuation allowance to reduce deferred tax assets to the amount we believe is
more likely than not to be realized. Due to inherent complexities arising from the nature of our businesses, future changes in income
tax law, tax sharing agreements or variances between our actual and anticipated operating results, we make certain judgments and
estimates. Therefore, actual income taxes could materially vary from these estimates.

We record liabilities to address uncertain tax positions we have taken in previously filed tax returns or that we expect to take in
a future tax return. The determination for required liabilities is based upon an analysis of each individual tax position, taking into
consideration whether it is more likely than not that our tax position, based on technical merits, will be sustained upon examination.
For those positions for which we conclude it is more likely than not it will be sustained, we recognize the largest amount of tax benefit
that is greater than 50% likely of being realized upon ultimate settlement with the taxing authority. The difference between the amount
recognized and the total tax position is recorded as a liability. The ultimate resolution of these tax positions may be greater or less than
the liabilities recorded.

We have not provided for deferred U.S. income taxes on undistributed earnings of our foreign subsidiaries, which we intend to
reinvest permanently outside the United States. Should we distribute earnings of foreign subsidiaries in the form of dividends or
otherwise, we may be subject to U.S. income taxes. Due to complexities in tax laws and various assumptions that would have to be
made, it is not practicable, at this time, to estimate the amount of unrecognized deferred U.S. taxes on these earnings.

See “Note 9— Income Taxes” in the notes to our consolidated financial statements for further information on income taxes.
Stock-Based Compensation

Stock Options

The exercise price for all stock options granted by us to date has been equal to the market price of the underlying shares of
common stock at the date of grant. In this regard, when making stock option awards, our practice is to determine the applicable grant
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date and to specify that the exercise price shall be the closing price of our common stock on the date of grant. Stock options granted
during the year ended December 31, 2014 had a term of ten years from the date of grant and generally vest over a four-year requisite
service period.

During the year ended December 31, 2014, we issued 578,973 of primarily service based stock non-qualified stock options
under the 2011 Incentive Plan with a weighted average grant-date fair value per option of $46.65 and assumed acquisition related
options of 100,595 with a weighted average grant-date fair value per option of $80.31. We will amortize the fair value, net of
estimated forfeitures, as stock-based compensation expense over the vesting term on a straight-line basis, with the amount of
compensation expense recognized at any date at least equaling the portion of the grant-date fair value of the award that is vested at that
date. We use historical data to estimate pre-vesting option forfeitures and record share-based compensation expense only for those
awards that are expected to vest.

The estimated fair value of the options granted under the 2011 Incentive Plan to date, have been calculated using a Black-
Scholes Merton option-pricing model (“Black-Scholes model”). The Black-Scholes model incorporates assumptions to value stock-
based awards, which includes the risk-free rate of return, expected volatility, expected term and expected dividend yield.

Our risk-free interest rate is based on the rates currently available on zero-coupon U.S. Treasury issues, in effect at the time
of the grant, whose remaining maturity period most closely approximates the stock option’s expected term assumption. We have
estimated the volatility of our common stock, to date, by using an average of our historical stock price volatility and of publicly traded
companies that we consider peers based on daily price observations. We have estimated our expected term, to date, using the
simplified method, as we have not had sufficient historical exercise data on our common stock to date. Our expected dividend yield is
zero, as we have not paid any dividends on our common stock to date and do not expect to pay any cash dividends for the foreseeable
future.

As the Company now has three years of post-Spin-Off equity award activity, beginning in February 2015, we will change our
method of estimating our expected term, from the simplified method, and use historical exercise behavior and expected post-vest
termination data. Simultaneously, we will also begin estimating our expected volatility by equally weighting the historical volatility
and implied volatility on our own stock. Historical volatility will be determined using actual daily price observations of our stock
price over a period equivalent to or approximate to the expected term of our stock option grants to date. Implied volatility represents
the volatility of our actively traded options on our stock, with remaining maturities in excess of twelve months and market prices
approximate to the exercise prices of the stock option grant. These changes are not expected to materially affect our future
consolidated financial statements.

Restricted Stock Units (RSUs)

RSUs are stock awards that are granted to employees entitling the holder to shares of our common stock as the award vests.
During the year ended December 31, 2014, we issued 752,460 of primarily service based RSUs under the 2011 Incentive Plan with a
weighted average grant date fair value per option of $93.36. RSUs are measured at fair value based on the number of shares granted
and the quoted price of our common stock at the date of grant. We amortize the fair value, net of estimated forfeitures, as stock-based
compensation expense over the vesting term (generally a four-year requisite service period) on a straight-line basis, with the amount of
compensation expense recognized at any date at least equaling the portion of the grant-date fair value of the award that is vested at that
date. Estimated forfeitures are calculated consistent with the methodology used for our stock options using historical data to estimate
pre-vesting RSU forfeitures.

Estimates of fair value are not intended to predict actual future events or the value ultimately realized by employees who receive
these awards, and subsequent events are not indicative of the reasonableness of our original estimates of fair value. We have
considered various factors when estimating expected forfeitures, including, the employee class and historical forfeiture experience.
The estimate of stock awards that will ultimately be forfeited requires significant judgment and, to the extent that actual results or
updated estimates differ from our current estimates, such amounts will be recorded as a cumulative adjustment in the period such
estimates are revised and will also impact the amount of stock compensation expense to be recognized in future periods.

Refer to “Note 4— Stock Based Awards and Other Equity Instruments” in the notes to our consolidated financial statements for
further information on current year equity award activity.

Websites and Internal Use Software Development Costs

We capitalize certain costs incurred during the application development stage related to the development of websites and
internal use software when it is probable the project will be completed and the software will be used as intended. Such costs are
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amortized on a straight-line basis over the estimated useful life of the related asset, generally estimated to be three years. Capitalized
costs include internal and external costs, if direct and incremental, and deemed by management to be significant. We expense costs
related to the planning and post-implementation phases of software and website development as these costs are incurred. Maintenance
and enhancement costs (including those costs in the post-implementation stages) are typically expensed as incurred, unless such costs
relate to substantial upgrades and enhancements to the website or software resulting in added functionality, in which case the costs are
capitalized. To the extent that we change the manner in which we develop and test new features and functionalities related to our
websites and internal use software, assess the ongoing value of capitalized assets or determine the estimated useful lives over which
the costs are amortized, the amount of website and internal use software development costs we capitalize and amortize could change
in future periods.

Refer to “Note 6— Fixed Assets” in the notes to our consolidated financial statements for further information on our
development of websites and internal use software.

Revenue Recognition

We recognize revenue from our services rendered when the following four revenue recognition criteria are met: persuasive
evidence of an arrangement exists, services have been rendered, the price is fixed or determinable, and collectability is reasonably
assured. Deferred revenue, which primarily relates to our subscription-based and commission based arrangements, is recorded when
payments are received in advance of our performance as required by the underlying agreements.

Click-based Advertising. Revenue is derived primarily from click-through fees charged to our travel partners for traveler leads
sent to the travel partners’ website. We record revenue from click-through fees after the traveler makes the click-through to the travel
partners’ websites.

Instant booking commission revenue is recorded at the time a traveler books a hotel transaction on our site where we do not
assume cancellation risk. In transactions in which we assume cancellation risk, we record revenue when we receive cash from our
travel partners, given the current uncertainty of the traveler’s stay. We have no post-booking service obligations for Instant Booking
transactions.

Display-based Advertising. We recognize display advertising revenue ratably over the advertising period or upon delivery of
advertising impressions, depending on the terms of the advertising contract. Subscription-based revenue is recognized ratably over the
related contractual period over which service is delivered.

Attractions. We receive cash from the consumer at the time of booking of the destination activity and record these amounts, net
of commissions, as deferred merchant payables on our consolidated balance sheet. Commission revenue is recorded as deferred
revenue at the time of booking and later recognized when the consumer has completed the destination activity or as the consumer’s
refund privileges lapse. We pay the destination activity operators after the travelers’ use.

Restaurants. We recognize reservation revenues (or per seated diner fees) on a transaction-by-transaction basis as diners are
seated by our restaurant customers. Subscription-based revenue is recognized ratably over the related contractual period over which
the service is delivered.

Vacation Rentals. We generate revenue from customers for online advertising listing services related to the listing of their
properties for rent on a subscription basis, over a fixed-term, or on a free-to-list option. Payments for term-based paid subscriptions
received in advance of services being rendered are recorded as deferred revenue and recognized ratably on a straight-line basis over
the listing period. We generate commission revenue from our free-to-list bookings option. We receive cash from travelers at the time
of booking, net of commissions, and record as deferred merchant payables on our consolidated balance sheet. Commission revenue is
recorded as deferred revenue at the time of booking and later recognized when the traveler has completed the stay or as the travelers’
refund privileges lapse. We pay the customer or property owner after the travelers’ stay.

New and Recently Adopted Accounting Pronouncements

For a discussion of new and recently adopted accounting pronouncements, see “Note 2— Significant Accounting Policies” in the
notes to our consolidated financial statements.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Market Risk Management

We are exposed to certain market risks, including changes in interest rates and foreign currency exchange rates that could
adversely affect our results of operations or financial condition. We manage our exposure to these risks through established policies
and procedures and by assessing the anticipated near-term and long-term fluctuations in interest rates and foreign currency exchange
rates. Our objective is to mitigate potential income statement, cash flow and market exposures from changes in interest and foreign
exchange rates.

Interest Rates

Our current exposure to changes in interest rates relate primarily to our investment portfolio and the outstanding principal on our
Term Loan. Our interest income and expense is most sensitive to fluctuations in U.S. interest rates and Libor. Changes in interest rates
affect the interest earned on our cash, cash equivalents and marketable securities and the fair value of those securities, as well as the
amount of interest we pay on our outstanding debt.

We currently invest our excess cash in cash deposits at major global banks, money market mutual funds and marketable
securities. Our investment policy and strategy are focused on preservation of capital and supporting our liquidity requirements. We
invest in highly-rated securities, and our investment policy limits the amount of credit exposure to any one issuer. The policy requires
investments to be investment grade, with the primary objective of minimizing the potential risk of principal loss.

In order to provide a meaningful assessment of the interest rate risk associated with our investment portfolio, we performed a
sensitivity analysis to determine the impact a change in interest rates would have on the value of our current investment portfolio
assuming a 100 basis point parallel shift in the yield curve. Based on our investment positions as of December 31, 2014, a hypothetical
100 basis point increase in interest rates across all maturities would result in an approximate $1 million incremental decline in the fair
market value of the portfolio. Such losses would only be realized if we sold the investments prior to maturity.

As of December 31, 2014, we had $300 million of debt under our Term Loan, which has a variable rate. The variable interest
rate on the Term Loan is based on current assumptions, leverage and LIBOR rates. Based on our current loan balance through
December 31, 2014, a 25 basis point change in our interest rate on the Term Loan would result in an increase or decrease to interest
expense of approximately $1 million per annum. We currently do not hedge our interest rate risk; however, we are continually
evaluating the interest rate market, and if we become increasingly exposed to potentially volatile movements in interest rates, and if
these movements are material, this could cause us to adjust our financing strategy.

We did not experience any significant impact from changes in interest rates for the years ended December 31, 2014, 2013 or
2012.

Foreign Currency Exchange Rates

We conduct business in certain international markets, primarily the European Union, the United Kingdom, Singapore, Australia
and China. Because we operate in international markets, we have exposure to different economic climates, political arenas, tax
systems and regulations that could affect foreign exchange rates.

Some of our foreign subsidiaries maintain their accounting records in their respective local currencies other than the U.S. dollar
(primarily in British pound sterling). Consequently, changes in currency exchange rates may impact the translation of foreign financial
statements into U.S. dollars. As a result, we face exposure to adverse movements in currency exchange rates as the financial results of
our international operations are translated from local currency, or functional currency, into U.S. dollars upon consolidation. If the U.S.
dollar weakens against the local currency, the translation of these foreign-currency-denominated balances will result in increased net
assets, revenue, operating expenses, operating income and net income. Similarly, our net assets, revenue, operating expenses,
operating income and net income will decrease if the U.S. dollar strengthens against local currency. The effect of foreign exchange on
our business historically has varied from quarter to quarter and may continue to do so, potentially materially. A hypothetical 10%
decrease of the foreign exchange rates relative to the U.S. Dollar, or strengthening of the U.S. Dollar, would generate an unrealized
loss of approximately $21 million related to an decrease in our net assets held in functional currencies other than the U.S. Dollar as of
December 31, 2014, which would be recorded to accumulated other comprehensive loss on our consolidated balance sheet.

In addition, foreign exchange rate fluctuations on transactions denominated in currencies other than the functional currency
result in gains and losses. We recognize these transactional gains and losses (primarily Euro currency transactions) in our consolidated
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statements of operations and have recorded foreign exchange losses of $10 million, $0 million and $3 million for the years ended
December 31, 2014, 2013 and 2012, respectively, in other, net on our consolidated statements of operations.

We currently manage our exposure to foreign currency risk through internally established policies and procedures. To the extent
practicable, we minimize our foreign currency exposures by maintaining natural hedges between our current assets and current
liabilities in similarly denominated foreign currencies, as well as, using derivative financial instruments. We use foreign exchange
derivative contracts to manage certain short-term foreign currency risk to try and reduce the effects of fluctuating foreign currency
exchange rates on our cash flows denominated in foreign currencies.

Our objective is to hedge only those currency exposures that can be confidently identified and quantified and that may result in
significant impacts to our cash or the consolidated statement of operations. Our policy does not allow speculation in derivative
instruments for profit or execution of derivative instrument contracts for which there are no underlying exposures. We do not use
financial instruments for trading purposes and are not a party to any leveraged derivatives.

Our current derivative contracts principally address foreign exchange fluctuation risk for the Euro versus the U.S. Dollar. We
account for our derivative instruments as either assets or liabilities and carry them at fair value.

As of December 31, 2014 and 2013, we had outstanding forward currency contracts not designated as hedging contracts with a
notional value of $20 million and $5 million, respectively. These contracts are all short-term in nature. The fair value of these
derivatives at both December 31, 2014 and 2013, were not material and are recorded in accrued expenses and other current liabilities
on our consolidated balance sheets. For the years ended December 31, 2014 and 2013, expense related to our derivatives contracts was
recorded to other, net on our consolidated statements of operations and was not material. A hypothetical 10% change of the foreign
exchange rates relative to the U.S. Dollar, with all other variables held constant, would not have a material impact on the fair value of
our outstanding derivatives as of December 31, 2014 and 2013. Refer to “Note 5— Financial Instruments” in the notes to the
consolidated financial statements for further detail on our derivative instruments.

As we increase our operations in international markets, our exposure to potentially volatile movements in foreign currency
exchange rates increases. The economic impact to us of foreign currency exchange rate movements is linked to variability in real
growth, inflation, interest rates, governmental actions and other factors. These changes, if material, could cause us to adjust our
foreign currency risk strategies.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
TripAdvisor, Inc.:

We have audited the accompanying consolidated balance sheet of TripAdvisor, Inc. and subsidiaries (the Company) as of
December 31, 2014, and the related consolidated statements of operations, comprehensive income, changes in stockholders’ equity,
and cash flows for the year then ended. These consolidated financial statements are the responsibility of the Company’s management.
Our responsibility is to express an opinion on these consolidated financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial
position of TripAdvisor, Inc. and subsidiaries as of December 31, 2014, and the results of their operations and their cash flows for the
year then ended, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
TripAdvisor, Inc.’s internal control over financial reporting as of December 31, 2014, based on criteria established in Internal Control
— Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our
report dated February 17, 2015 expressed an unqualified opinion on the effectiveness of the Company’s internal control over financial
reporting.

/s/ KPMG LLP

Boston, Massachusetts
February 17, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
of TripAdvisor, Inc.:

We have audited the accompanying consolidated balance sheet of TripAdvisor, Inc. as of December 31, 2013, and the related
consolidated statements of operations, comprehensive income, stockholders’ equity, and cash flows for each of the two years in the
period ended December 31, 2013. These financial statements are the responsibility of the Company’s management. Our responsibility
is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of TripAdvisor, Inc. at December 31, 2013, and the consolidated results of its operations and its cash flows for each of the
two years in the period ended December 31, 2013, in conformity with U.S. generally accepted accounting principles.

/s/ Ernst & Young LLP

Boston, Massachusetts

February 11, 2014, except for Note 2 and Note 16,
as to which the date is

February 17, 2015
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TRIPADVISOR, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in millions, except per share data)

ReVENUE (INOLE 2) ..eveiieieieiieie ettt sttt e s eseens

Costs and expenses:

COSt OF TEVENUE (1) .eevieiieiieie ettt
Selling and Marketing (2) .....oeceevereereeieiieeieneere e ens
Technology and content (2)........cccveveeeieriierienienieeie e et
General and administrative (2) .....coecveeeereeriiecieeiesieeieeee et ene e
DEPIECIALION ...vvviiiieiieiieiie ettt ete ettt e steesteebe et e seeesseebeesseessesssesseensens
Amortization of iNtan@ible aSSEts .........cccocverierriecieeieneeieeie e

Total costs and expenses:

OPEIating INCOMIE .....c.eeeeeieeieueeiieuieeeteateeteeteetteteeseeseaeseestesaeeseeseeneeneenseneesaeas

Other income (expense):

INEEIESt EXPENSE .uuvvieeeniiiie ettt ettt e et e et e e e
Interest income and Other, NET..........ocovviiiiiiiiiiieeeeeee e
Total Other EXPEnSEe, NEL .......ccvvevieiieierieieete ettt et se e ere e reesre s e
Income before INCOME tAXES. .......ccveiiiieiieeeiiee e
Provision for iNCOME tAXES .......cccveieeerieeeeeeee e
INEE INCOMIC ... et e et e et e e tee e e e e e eennees
Net (income) loss attributable to noncontrolling interest............cccceeveeveennenne.
Net income attributable to TripAdvisor, INC. .........ccevveriieciiicieieeeeeee,

Earnings per share attributable to TripAdvisor, Inc.
available to common stockholders (Note 2):

(1) Excludes amortization as follows:
Amortization of acquired technology included in

amortization of INtangibles ..........ccevvieviiiiierieriee e

Amortization of website development costs included in

AEPIECIALION ...ttt eee ettt et et te et e et eesae e e steeseesaesseesseesseensens

(2) Includes stock-based compensation expense as follows:
Selling and MAarketing..........ccoccverieriieiiircierieseee et se e ees
Technology and CONtENL..........ccvervieriieieeie ettt
General and admINIStrAtIVE ........ceeeeeierierieienieiese e

Year ended December 31,

2014 2013 2012
$ 1,246 $ 945§ 763
40 18 12
502 368 266
171 131 87
128 98 76
47 30 20
18 6 6
906 651 467
340 294 296
©) (10) (11)
©) - (3)
(18) (10) (14)
322 284 282
(96) (79) (87)
226 205 195
- - (1)
$ 226§ 205§ 194
$ 158 $ 144 $ 1.39
$ 155 $ 141 $ 1.37
143 143 139
146 145 141
$ 4 % 18 1
30 20 13
$ 34§ 21§ 14
$ 13 3 113 5
$ 27§ 21§ 11
$ 23§ 17 3 14

The accompanying notes are an integral part of these consolidated financial statements.
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TRIPADVISOR, INC.

(in millions)

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year ended December 31,

2014 2013 2012
NELINCOME ..ttt ettt ass e s s st s seseaas $ 226 $ 205 $ 195
Other comprehensive income (loss):

Foreign currency translation adjustments (1) .....cccceoeeveeiienieneieneneeenee. 31) 1 2
Total other comprehensive (10SS) INCOME .......ccveeviiviirierieeiieieeeeie e 31) 1 2
ComMPIreheNnSIVE INCOMC . ......eeeieueeeeierteeiieieeseeeteesteeteeeeeseeeseeeneeeeesneesneenaeeneeens 195 206 197

Less: comprehensive income attributable to noncontrolling interest......... - - (1)
Comprehensive income attributable to TripAdvisor, InC. ........ccccoevevevrernenenee. $ 195 § 206 § 196

(1)  Foreign currency translation adjustments exclude income taxes due to our practice and intention to indefinitely reinvest the earnings of our
foreign subsidiaries in those operations. See “Note 14 — Stockholders’ Equity”.
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TRIPADVISOR, INC.
CONSOLIDATED BALANCE SHEETS
(in millions, except share and per share data)

December 31,

December 31,

2014 2013
ASSETS
Current assets:
Cash and cash equivalents (INOTE 5) .....cccverierierierieiieieieeeete ettt aesee b e s ssesreesaesseennenns $ 455  § 351
Short-term marketable securities (INOTE 5) ..ccvieiiriiiierieeiieierieeiete et ete e ie e e e ste e ebesreessesreesaennas 108 131
Accounts receivable, net of allowance for doubtful accounts of $7 and $3 at December 31,
2014 and December 31, 2013, respectively (INOE 2) ....eouerieruirierieniieieeieie sttt 151 113
Prepaid expenses and Other CUITENT @SSELS .......c.eerveruieieriirieriieieieeeeie sttt ettt ae e eee e 33 35
TOLA]l CUITENE ASSEES ...veevieiteteteneitete ettt ettt sttt eb et b ettt b e bbb e e et e bt et e enesbe b e saennenene 747 630
Long-term assets:
Long-term marketable securities (INOE 5) ...c.evueirieririiiriiiieiieieiescee et 31 188
Property and equipment, NEt (INOE 6)......ccueeieriirieriiriieieeieete sttt ettt ettt ettt ebeseeeneenaee e 195 82
Other IONG-LEITN ASSELS ......vervieerertieierieeierteetesteetesteetesteeseessesstesseessesesseessesseessesseessenseessesssessenssenes 38 19
Intangible assets, NEt (INOTE 7)...c.eeiiuiririeieieieeiieier ettt sttt ebe sttt e neneeneas 214 52
GOOAWIIL (INOLE 7).ttt ettt ettt ettt ettt et b et et e st e st eseebesbe b eneeneesteseebeesenseneeesensaneeneas 734 502
TOTAL ASSETS ...ttt ettt ettt et teeseesebe s e st esteseesees e sassenseseeseeseesasensenseneans $ 1,959 $ 1,473
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
ACCOUNES PAYADIE .......c.ovieieeeieeeieecee ettt ettt ettt s sttt as et ese e se s eas e eseananes $ 19 $ 10
Deferred merchant payables (INOE 2) .....o.eoueieieieiriirieeieeeieste ettt 93 30
DETEITEA TEVEIIUC ....cnvieiiiiiieiieet ettt ettt ettt ettt sbt et e bt et s bt et e s bt eabesatenbesanenee 57 44
Credit facility borrowings (INOLE 8).......ccueruirieriirieriieiieie ettt sttt ettt st beste et e saeenne e 38 28
Borrowings, CUrrent (INOLE 8)........ccuieierierieiieieiesiieiesttete st etesteeae e et e saeesaessesseessessaesessnensensnenes 40 40
Taxes PAYADIE (INOLE 9) ....cueeuiiiiiiiitiiee ettt sttt es bbb et eeneeneas 20 5
Accrued expenses and other current liabilities (NOte 10) .....ccoveivieririieniniiienieieieeceeeeeee 114 86
Total CUITENt HADIIIEIES ....e.veivieieeeieie ettt ettt st et sttt ste et bt enaesbeensesbeenseee 381 243
Deferred income taxes, NEt (INOLE 9) ....ocuievirierieiieieieeierie ettt ete st e st e e eseesaeesaessesreensesnee e 39 13
Other long-term liabilities (INOTE 11) ...eo.iiuiiiiieieieiiiieiee et 154 52
Borrowings, net of current portion (INOtE 8) .......ceevueriiriiriiririeriieiesie ettt 260 300
TOtAl LIADIIIEICS. c..euveeueentieeieieeiiete ettt ettt sttt ettt et e bt sit e be et esbesseebeestensesseenaesseensesseensenseensanes 834 608
Commitments and contingencies (NOTE 12) .....c..ccuririririeiiiiiriiieieiei sttt
Stockholders” quity: (INOTE 14).....c.iiiiiiiiieieieieere ettt sttt st enene
Preferred stock, $0.001 par VAlUE..........c.ooiriiiiieiiei ettt
Authorized shares: 100,000,000 ..........ccovieeiuieiiiieeeeee et eee e e e e e e e eereeeereeas — —
Shares issued and outstanding: 0 and 0...........cceeceevierrieiiereeiierieeieeee e see e
Common stock, $0.001 PAr VAIUE.......c..cueereirieiiiiiciricenceectre sttt — —
Authorized shares: 1,600,000,000...........c..oooiuiiiiiiieiiie ettt ettt
Shares issued: 132,315,465 and 131,537,798 ......uveeeooeeeeeeeeeeeeeeeeeeeeeeeee e
Shares outstanding: 130,121,292 and 129,417,089 .....c..cccveviieeerierieieeeeieseee e
Class B common stock, $0.001 Par VAIUE ........ccoeiruirieiieieiiieiesieee ettt — —
Authorized shares: 400,000,000 ..........cooiiiiiiieiiiie et
Shares issued and outstanding: 12,799,999 and 12,799,999 ........c.coverieiinieieninieieeeeierieeeene
Additional Paid-in CAPILAL ......c.ccveeeieriieierieiieie ettt ettt ettt et besae et sreenbesaeenne e 673 608
REtAINEA AIMINES. ...e.veueeueeiieiietieteite ettt ettt b ettt se bt e b et et et et es e et e sbeebebestenseneennas 628 402
Accumulated other comprehensive iINCOmME (10SS)......ovuerieriirieriiriiienieieeeteeee e 31 —
Treasury stock-common stock, at cost, 2,194,173 and 2,120,709 shares...........cccceevvevuereerueneeneenns (145) (145)
Total StOCKNOIACTS” EQUILY ...vevietieieiiieieeiieiesieeiete ettt sttt steeiae st tesbeseaeaesseessessassaesseessessesssensenssenes 1,125 865
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY ......cooooooiiiiiiiiiieeceeeeeeeie e $ 1,959 § 1,473

The accompanying notes are an integral part of these consolidated financial statements.
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TRIPADVISOR, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

Year ended December 31,
2014 2013 2012

Operating activities:
INEE IIICOIMIE ...ttt ettt ettt s ettt et s s e s e s es et s e s s s et s s s sebesaseseseneneas s s esesen $ 226 S 205 S 195
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation of property and equipment, including amortization of internal-use

software and website developmeNt............cc.eevviiiiiiiiieriecie et 47 30 20
Stock-based COMPENSAtION EXPEIISE.....vecvviirrerrrerrieriereereeeteereesreereesreesseeseesseesseeseesnesnnas 63 49 30
Amortization of INtaN@IDIE ASSELS .......eevvirierieriieiieieeeereete ettt seesbe e ees 18 6 6
Amortization of deferred finaNCINg COSLS ......covviriiriiirieriieiieii et 1 1 1
Amortization of discounts and premiums on marketable securities, net.......................... 3 5 1
Deferred tax (Denefit) EXPENSE.....ueruierierureiieieeiesiesteesieeteeeeseee st eteeteenaessaesseeseenseennes a7) 5 5)
Excess tax benefits from stock-based compensation .............cceeceveverierieecienieneenienieeen. (20) (12) 3)
Provision (recovery) for doubtful acCOUNtS ...........cccveviercierieriieieeieeee e 3 1 (1)
(014 1<) N o 1< TR 11 1 1
Changes in operating assets and liabilities, net of effects from acquisitions:

Accounts receivable, prepaid expenses and other assets (Note 2).........ccceceevverreeene (26) (12) (32)
Accounts payable, accrued expenses and other liabilities ...........ccccooereriieiinenenens 18 17 32
Deferred merchant payables...........ccoiiiiiiieiierineie e ) 17 (D)
INCOME tAXES, NEL...eeuiieiiieiie ettt eee et eee et et e e e et e st e ebeeesbeessbeesabeeenseesnsaeenseennss 60 27 (17)
DEfeITEd TEVEIUE ..ottt st naens 9 9 12
Net cash provided by operating activities ................cccccocevininininiiiiniceees 387 349 239
Investing activities:
Acquisitions, net of cash acqUIred ............ceevierieriieciieieeeee e (331) (35) 3)
Capital expenditures, including internal-use software and website development............ (81) (55) (29)
Purchases of marketable SECUTItIES .........cveruierieerierie et (251) (432) (219)
Sales of marketable SECUITHIES ... ceueruieiieriieie ettt 336 175 —
Maturities of marketable SECUTTTIES . .......ccueeruieieeiieriere et 93 151 —
Distributions proceeds from Expedia related to Spin-Off ...........coccoiiiiiiiiiiiiiiie. — — 7
Net cash used in investing activities................coccoeririiiiiiiinee e (234) (196) (244)
Financing activities:
Repurchase of common StOCK ........cceccuiieiiiiriiiiiiieciiecieeeee et — (145) —
Proceeds from credit facilities .........coeveriririiieieee e 13 10 15
Payments to credit fACIIITIES .. ..cuevvieriieiieieeieseeie ettt b e 3) (15) (10)
Principal payments on [ong-term debt............cccevirviiiiiiiienieiieieceeeeie e (40) (40) (20)
Proceeds from exercise of stock options and Warrants ..............cceeeeeveereecieneeneeciesnennenn 3 24 231
Payment of minimum withholding taxes on net share settlements of equity awards....... (33) (14) (7)
Excess tax benefits from stock-based compensation ...........cccceecveeeerierivecienieneesieeeeenn 20 12 3
Payments to purchase subsidiary shares from noncontrolling interest .............ccccceeeennee. — — (22)
Payments on construction in-process related to build to suit lease obligation, net.......... (1) 2) —
Net cash (used in) provided by financing activities...................c.coccooviiiniiiieciceee, 41) (170) 190
Effect of exchange rate changes on cash and cash equivalents .............ccooceieriienrnenne. (8) 1 (1)
Net increase (decrease) in cash and cash equivalents.....................ccocoeveiiininneenene. 104 (16) 184
Cash and cash equivalents at beginning of Period ...........cccceveririiiiiienineeee e 351 367 183
Cash and cash equivalents at end of period ..................c.ccoooeeiiiiieiieecieeeeeeeeeee $ 455 § 351 § 367
Supplemental disclosure of cash flow information....................cccoeciiniiiniiiiniinniieneeee,
Cash paid during the period for income taxes, net of refunds ...........cccoeveieveverierrerennne. $ 54§ 50 $ 108
Cash paid during the period fOr INTEIESt............cucveuririerieiriereiiriereieereeeee et $ 7 $ g8 $ 10
Supplemental disclosure of non-cash investing and financing activities:
Capitalization of construction in-process related to build to suit lease obligation........... $ 52 $ 8 3 —
Capital expenditures incurred but not yet paid primarily related to build to suit lease.... $ 10§ — $ —
Non-cash fair value increase for redeemable noncontrolling interests .............c.cccevee.... $ — 3 — 3 15

The accompanying notes are an integral part of these consolidated financial statements.
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TRIPADVISOR, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1: ORGANIZATION AND BUSINESS DESCRIPTION

2 9 6 9 ¢

We refer to TripAdvisor, Inc. and our wholly-owned subsidiaries as “TripAdvisor,” “the Company,” “us,” “we” and “our” in

these notes to the consolidated financial statements.

During 2011, Expedia announced its plan to separate into two independent public companies in order to better achieve certain
strategic objectives of its various businesses. On December 20, 2011 Expedia completed the spin-off of TripAdvisor into a separate
publicly traded Delaware corporation. We refer to this transaction as the “Spin-Off.” TripAdvisor’s common stock began trading on
the NASDAQ as an independent public company on December 21, 2011 under the trading symbol “TRIP.”

On December 11, 2012, Liberty Interactive Corporation, or Liberty, purchased an aggregate of 4,799,848 shares of common
stock of TripAdvisor from Barry Diller, our former Chairman of the Board of Directors and Senior Executive, and certain of his
affiliates (the “Stock Purchase™). As a result, Liberty beneficially owned 18,159,752 shares of our common stock and 12,799,999
shares of our Class B common stock.

On August 27, 2014, the entire beneficial ownership of our common stock and Class B common stock held by Liberty was
indirectly acquired by Liberty TripAdvisor Holdings, Inc. (“LTRIP”) by means of a spin-off (the “Liberty Spin-Off”). In the Liberty
Spin-Off, Liberty, LTRIP’s former parent company, distributed, by means of a dividend, to the holders of its Liberty Ventures
common stock, Liberty’s entire equity interest in LTRIP. As a result of the Liberty Spin-Off, LTRIP became a separate, publicly
traded company and 100% of Liberty’s interest in TripAdvisor is now held by LTRIP.

As December 31, 2014, LTRIP beneficially owned 18,159,752 shares of our common stock and 12,799,999 shares of our Class
B common stock, which shares constitute 14.0% of the outstanding shares of Common Stock and 100% of the outstanding shares of
Class B Common Stock. Assuming the conversion of all of LTRIP’s shares of Class B common stock into common stock, LTRIP
would beneficially own 21.7% of the outstanding common stock (calculated in accordance with Rule 13d-3). Because each share of
Class B common stock generally is entitled to ten votes per share and each share of common stock is entitled to one vote per share,
LTRIP may be deemed to beneficially own equity securities representing approximately 56.6% of our voting power.

Description of Business

TripAdvisor is an online travel company, empowering users to plan and book the perfect trip. TripAdvisor’s travel research
platform aggregates reviews and opinions of members about accommodations, destinations, activities and attractions, and restaurants,
throughout the world so that our users have access to trusted advice wherever their trip takes them. Our platform not only helps users
plan their trip with our unique user-generated content, but also enables users to compare real-time pricing and availability so that they
can book hotels, vacation rentals, flights, activities and attractions, and restaurants.

Our flagship brand is TripAdvisor. TripAdvisor-branded websites include tripadvisor.com in the United States and localized
versions of the website in 45 countries including in China under the brand daodao.com. In addition to the flagship TripAdvisor brand,
we manage and operate 24 other media brands, connected by the common goal of providing comprehensive travel planning resources
across the travel sector, which include; www.airfarewatchdog.com, www.bookingbuddy.com, www.cruisecritic.com,
www.everytrail.com, www.familyvacationcritic.com, www.flipkey.com, www.gateguru.com, www.holidaylettings.co.uk,
www.holidaywatchdog.com, www.independenttraveler.com, www.jetsetter.com, www.thefork.com (including www.lafourchette.com,
www.eltenedor.com and www.iens.nl), www.niumba.com, www.onetime.com, www.oyster.com, www.seatguru.com,
www.smartertravel.com, www.tingo.com, www.travelpod.com, www.tripbod.com, www.vacationhomerentals.com, www.viator.com,
www.virtualtourist.com, and www.kuxun.cn. For further description of our other travel brands see Item 1, Business.

We derive substantially all of our revenue through the sale of advertising, primarily through click-based advertising and, to a
lesser extent, display-based advertising. In addition, we earn revenue from a combination of subscription-based and transaction-based
offerings, including: Business Listings; subscription and commission-based offerings from our Vacation Rentals products; transaction
revenue from selling room nights through our Jetsetter and Tingo brands; selling destination activities from Viator; fulfilling online
restaurant reservations through Lafourchette; as well as other revenue including content licensing.
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We have two reportable segments: Hotel and Other. Our Other segment consists of the aggregation of three operating segments,
which include our Vacation Rentals, Restaurants and Attractions businesses. Our operating segments are determined based on how our
chief operating decision maker manages our business, regularly assesses information and evaluates performance for operating
decision-making purposes, including allocation of resources. For further information on our reportable segments see “Note 16 —
Segment and Geographic Information,” in the notes to our consolidated financial statements.

Seasonality

Expenditures by travel advertisers tend to be seasonal. Traditionally, our strongest quarter has been the third quarter, which is a
key travel research period, with the weakest quarter being the fourth quarter. However, adverse economic conditions or continued
growth of our international operations with differing holiday peaks may influence the typical trend of our seasonality in the future.

NOTE 2: SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying consolidated financial statements include TripAdvisor, our wholly-owned subsidiaries, and entities we
control, or in which we have a variable interest and are the primary beneficiary of expected cash profits or losses. We record
noncontrolling interest in our consolidated financial statements to recognize the minority ownership interest in our consolidated
subsidiaries. Noncontrolling interest in the earnings and losses of consolidated subsidiaries represent the share of net income or loss
allocated to members or partners in our consolidated entities. We have eliminated significant intercompany transactions and accounts.
The accompanying consolidated financial statements have been prepared in accordance with generally accepted accounting principles
in the United States (“GAAP”).

Certain of our subsidiaries that operate in China, have variable interests in affiliated entities in China in order to comply with
Chinese laws and regulations, which restrict foreign investment in Internet content provision businesses. Although we do not own the
capital stock of some of our Chinese affiliates, we consolidate their results as we are the primary beneficiary of the cash losses or
profits of these variable interest affiliates and have the power to direct the activities of these affiliates. Our variable interest entities are
not material for all periods presented.

Accounting Estimates

We use estimates and assumptions in the preparation of our consolidated financial statements in accordance with GAAP. Our
estimates and assumptions affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of
the date of our consolidated financial statements. These estimates and assumptions also affect the reported amount of net income or
loss during any period. Our actual financial results could differ significantly from these estimates. The significant estimates underlying
our consolidated financial statements include; (i) recoverability of intangible assets and goodwill; (ii) recoverability and useful life of
long-lived assets; (iii) accounting for income taxes; (iv) purchase accounting for business combinations and (v) stock-based
compensation.

Reclassifications

As previously disclosed, we no longer consider Expedia a related party. Certain reclassifications have been made to conform the
prior period to the current presentation relating to Expedia transactions, which includes the reclassification of revenue from Expedia
on our statements of operations for the years ended December 31, 2013 and 2012 of $217 million and $204 million, respectively, to
revenue, the reclassification of receivables at December 31, 2013 of $16 million, from Expedia, net on our consolidated balance sheets
to accounts receivable, as well as operating cash flow reclassifications related to Expedia for the years ended December 31, 2013 and
2012 of cash provided of $8 million and cash used of $17 million, respectively, to operating cash flows for accounts receivable on our
consolidated statements of cash flows those years. These reclassifications had no net effect on our consolidated financial statements.

In addition, as discussed above, we revised our reportable segment structure during the fourth quarter of 2014. Consequently all
prior periods have been reclassified to conform to the current reporting structure, which is reflected in all required segment disclosures

made in this Form 10-K. These reclassifications had no effect on our consolidated financial statements.

All other reclassifications, made to conform the prior period to the current presentation, were not material and had no net effect
on our consolidated financial statements.
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Revenue Recognition

We recognize revenue from our services rendered when the following four revenue recognition criteria are met: persuasive
evidence of an arrangement exists, services have been rendered, the price is fixed or determinable, and collectability is reasonably
assured. Deferred revenue, which primarily relates to our subscription-based and commission based arrangements, is recorded when
payments are received in advance of our performance as required by the underlying agreements.

Click-based Advertising. Revenue is derived primarily from click-through fees charged to our travel partners for traveler leads
sent to the travel partners’ website. We record revenue from click-through fees after the traveler makes the click-through to the travel
partners’ websites.

Instant booking commission revenue is recorded at the time a traveler books a hotel transaction on our site where we do not
assume cancellation risk. In transactions in which we assume cancellation risk, we record revenue when we receive cash from our
travel partners, given the current uncertainty of the traveler’s stay. We have no post-booking service obligations for Instant Booking
transactions.

Display-based Advertising. We recognize display advertising revenue ratably over the advertising period or upon delivery of
advertising impressions, depending on the terms of the advertising contract. Subscription-based revenue is recognized ratably over the
related contractual period over which service is delivered.

Attractions. We receive cash from the consumer at the time of booking of the destination activity and record these amounts, net
of commissions, as deferred merchant payables on our consolidated balance sheet. Commission revenue is recorded as deferred
revenue at the time of booking and later recognized when the consumer has completed the destination activity or as the consumer’s
refund privileges lapse. We pay the destination activity operators after the travelers’ use.

Restaurants. We recognize reservation revenues (or per seated diner fees) on a transaction-by-transaction basis as diners are
seated by our restaurant customers. Subscription-based revenue is recognized ratably over the related contractual period over which
the service is delivered.

Vacation Rentals. We generate revenue from customers for online advertising listing services related to the listing of their
properties for rent on a subscription basis, over a fixed-term, or on a free-to-list option. Payments for term-based paid subscriptions
received in advance of services being rendered are recorded as deferred revenue and recognized ratably on a straight-line basis over
the listing period. We generate commission revenue from our free-to-list bookings option. We receive cash from travelers at the time
of booking, net of commissions, and record as deferred merchant payables on our consolidated balance sheet. Commission revenue is
recorded as deferred revenue at the time of booking and later recognized when the traveler has completed the stay or as the travelers’
refund privileges lapse. We pay the customer or property owner after the travelers’ stay.

Cost of Revenue

Cost of revenue consists of expenses that are directly related or closely correlated to revenue generation, including direct
costs, such as ad serving fees, flight search fees, transaction fees and data center costs. In addition, cost of revenue includes personnel
and overhead expenses, including salaries, benefits, stock-based compensation and bonuses for certain customer support personnel
who are directly involved in revenue generation.

Selling and Marketing

Sales and marketing expenses primarily consist of direct costs, including SEM and other online traffic acquisition costs,
syndication costs and affiliate program commissions, brand advertising, television and other offline advertising, and public relations.
In addition, our indirect sales and marketing expense consists of personnel and overhead expenses, including salaries, commissions,
benefits, stock-based compensation expense and bonuses for sales, sales support, customer support and marketing employees.

Technology and Content

Technology and content expenses consist of personnel and overhead expenses, including salaries and benefits, stock-based
compensation expense and bonuses for salaried employees and contractors engaged in the design, development, testing, content
support, and maintenance of our websites and mobile apps. Other costs include licensing, maintenance expense, computer supplies,
and technology hardware.
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General and Administrative

General and administrative expense consists primarily of personnel and related overhead costs, including executive leadership,
finance, legal and human resource functions and stock-based compensation as well as professional service fees and other fees
including audit, legal, tax and accounting, and other costs including bad debt expense and our charitable foundation costs.

Interest Income and Other, net

Interest income and other, net primarily consists of interest earned and amortization of discounts and premiums on our
marketable securities, and net foreign exchange gains and losses.

Interest Expense

Interest expense primarily consists of interest incurred, commitment fees and debt issuance cost amortization related to our
Credit Agreement and Chinese Credit Facilities.

Cash, Cash Equivalents and Marketable Securities

Our cash equivalents consist of highly liquid investments with maturities of 90 days or less at the date of purchase. Our
marketable debt and equity securities have been classified and accounted for as available-for-sale. We determine the appropriate
classification of our investments at the time of purchase and reevaluate the designations at each balance sheet date. We invest in
highly-rated securities, and our investment policy limits the amount of credit exposure to any one issuer, industry group and currency.
The policy requires investments to be investment grade, with the primary objective of minimizing the potential risk of principal loss
and providing liquidity of investments sufficient to meet our operating and capital spending requirements and debt repayments.

We classify our marketable debt securities as either short-term or long-term based on each instrument’s underlying contractual
maturity date and as to whether and when we intend to sell a particular security prior to its maturity date. Marketable debt securities
with maturities greater than 90 days at the date of purchase and 12 months or less remaining at the balance sheet date will be classified
as short-term and marketable debt securities with maturities greater than 12 months from the balance sheet date will generally be
classified as long-term. We classify our marketable equity securities, limited to money market funds and mutual funds, as either short-
term or long-term based on the nature of each security and its availability for use in current operations. Our marketable debt and
equity securities are carried at fair value, with the unrealized gains and losses, net of taxes, reported in accumulated other
comprehensive income (loss) as a component of stockholders’ equity. Fair values are determined for each individual security in the
investment portfolio.

Realized gains and losses on the sale of securities are determined by specific identification of each security’s cost basis. We may
sell certain of our marketable securities prior to their stated maturities for strategic reasons including, but not limited to, anticipation of
credit deterioration and liquidity and duration management. The weighted average maturity of our total invested cash shall not exceed
18 months, and no security shall have a final maturity date greater than three years.

We continually review our available for sale securities to determine whether a decline in fair value below the carrying value is
other than temporary. When evaluating an investment for other-than-temporary impairment, we review factors such as the length of
time and extent to which fair value has been below its cost basis, the financial condition of the issuer and any changes thereto, and our
intent to sell, or whether it is more likely than not it will be required to sell the investment before recovery of the investment’s cost
basis. Once a decline in fair value is determined to be other than temporary, an impairment charge is recorded and a new cost basis in
the investment is established. If we do not intend to sell the debt security, but it is probable that we will not collect all amounts due,
then only the impairment due to the credit risk would be recognized in earnings and the remaining amount of the impairment would be
recognized in accumulated other comprehensive loss within stockholders’ equity.

Cash consists of cash deposits held in global financial institutions.
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Fair Value Measurements

We apply fair value accounting for all financial assets and liabilities and non-financial assets and liabilities that are recognized
or disclosed at fair value in the financial statements on a recurring basis. We measure assets and liabilities at fair value based on the
expected exit price, which is the amount that would be received on the sale of an asset or amount paid to transfer a liability, as the case
may be, in an orderly transaction between market participants in the principal or most advantageous market in which we would
transact. As such, fair value may be based on assumptions that market participants would use in pricing an asset or liability at the
measurement date. The authoritative guidance on fair value measurements establishes a consistent framework for measuring fair value
on either a recurring or nonrecurring basis whereby inputs, used in valuation techniques, are assigned a hierarchical level. The
following are the hierarchical levels of inputs to measure fair value:

Level 1—Valuations are based on quoted prices for identical assets and liabilities in active markets.

Level 2—Valuations are based on observable inputs other than quoted prices included in Level 1, such as quoted prices
for similar assets and liabilities in active markets, quoted prices for identical or similar assets and liabilities in markets that are
not active, or other inputs that are observable or can be corroborated by observable market data.

Level 3—Valuations are based on unobservable inputs reflecting our own assumptions, consistent with reasonably
available assumptions made by other market participants. These valuations require significant judgment.

Derivative Financial Instruments

Our goal in managing our foreign exchange risk is to reduce, to the extent practicable, our potential exposure to the changes that
exchange rates might have on our earnings, cash flows and financial position. We do not use derivatives for trading or speculative
purposes. We account for our derivative instruments as either assets or liabilities and carry them at fair value.

For derivative instruments that hedge the exposure to variability in expected future cash flows that are designated as cash flow
hedges, the effective portion of the gain or loss on the derivative instrument is reported as a component of accumulated other
comprehensive income (loss) in stockholders’ equity and reclassified into income in the same period or periods during which the
hedged transaction affects earnings. The ineffective portion of the gain or loss on the derivative instrument, if any, is recognized in
current income. To receive hedge accounting treatment, cash flow hedges must be highly effective in offsetting changes to expected
future cash flows on hedged transactions. For options designated as cash flow hedges, changes in the time value are excluded from the
assessment of hedge effectiveness and are recognized in income. For derivative instruments that hedge the exposure to changes in the
fair value of an asset or a liability and that are designated as fair value hedges, both the net gain or loss on the derivative instrument as
well as the offsetting gain or loss on the hedged item attributable to the hedged risk are recognized in earnings in the current period.
The net gain or loss on the effective portion of a derivative instrument that is designated as an economic hedge of the foreign currency
translation exposure of the net investment in a foreign operation is reported in the same manner as a foreign currency translation
adjustment. For forward exchange contracts designated as net investment hedges, we exclude changes in fair value relating to changes
in the forward carrying component from its definition of effectiveness. Accordingly, any gains or losses related to this component are
recognized in current income. We have not entered into any cash flow, fair value or net investment hedges to date as of December 31,
2014.

Derivatives that do not qualify for hedge accounting must be adjusted to fair value through current income. In certain
circumstances, we enter into foreign currency forward exchange contracts (“forward contracts”) to reduce the effects of fluctuating
foreign currency exchange rates on our cash flows denominated in foreign currencies. Our derivative instruments or forward contracts
entered into are not designated as hedges as of December 31, 2014 are disclosed below in “Note 5— Financial Instruments” in the
notes to the consolidated financial statements. Monetary assets and liabilities denominated in a currency other than the functional
currency of a given subsidiary are remeasured at spot rates in effect on the balance sheet date with the effects of changes in spot rates
reported in other, net on our consolidated statements of operations. Accordingly, fair value changes in the forward contracts help
mitigate the changes in the value of the remeasured assets and liabilities attributable to changes in foreign currency exchange rates,
except to the extent of the spot-forward differences. These differences are not expected to be significant due to the short-term nature of
the contracts, which to date, have generally had maturities at inception of 90 days or less. The net cash received or paid related to our
derivative instruments are classified as an operating activity in our consolidated statements of cash flow, which is based on the
objective of the derivative instruments. These net cash flows have not been material in any reporting period to date.

67



Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are generally due within 30 days and are recorded net of an allowance for doubtful accounts. We record
accounts receivable at the invoiced amount. Collateral is not required for accounts receivable. We consider accounts outstanding
longer than the contractual payment terms as past due. We determine our allowance by considering a number of factors, including the
length of time trade accounts receivable are past due, previous loss history, a specific customer’s ability to pay its obligations to us,
and the condition of the general economy and industry as a whole.

The following table presents the changes in the allowance for doubtful accounts for the periods presented:

December 31,
2014 2013 2012
(in millions)

Allowance for doubtful accounts:

Balance, beginning of period ............cccceveieieverenenanee. $ 38 3 8 5
Charges (recoveries) t0 €arnings .........cecceeeverveereeeeenne 3 1 (1)
Write-offs, net of recoveries and other adjustments.... 1 (1) (1)
Balance, end of period............cccccerevevericicrereiierennn $ 7 8 3 8 3

Property and Equipment, Including Website and Software Development Costs

We record property and equipment at cost, net of accumulated depreciation. We capitalize certain costs incurred during the
application development stage related to the development of websites and internal use software when it is probable the project will be
completed and the software will be used as intended. Capitalized costs include internal and external costs, if direct and incremental,
and deemed by management to be significant. We expense costs related to the planning and post-implementation phases of software
and website development as these costs are incurred. Maintenance and enhancement costs (including those costs in the post-
implementation stages) are typically expensed as incurred, unless such costs relate to substantial upgrades and enhancements to the
website or software resulting in added functionality, in which case the costs are capitalized.

We compute depreciation using the straight-line method over the estimated useful lives of the assets, which is three to five years
for computer equipment, capitalized software and website development, office furniture and other equipment. We depreciate leasehold
improvements using the straight-line method, over the shorter of the estimated useful life of the improvement or the remaining term of
the lease.

Leases

We lease office space in several countries around the world under non-cancelable lease agreements. We generally lease our
office facilities under operating lease agreements. Office facilities subject to an operating lease and the related lease payments are not
recorded on our balance sheet. The terms of certain lease agreements provide for rental payments on a graduated basis, however, we
recognize rent expense on a straight-line basis over the lease period in accordance with GAAP. Any lease incentives are recognized as
reductions of rental expense on a straight-line basis over the term of the lease. The lease term begins on the date we become legally
obligated for the rent payments or when we take possession of the office space, whichever is earlier.

We establish assets and liabilities for the estimated construction costs incurred under lease arrangements where we are
considered the owner for accounting purposes only, or build-to-suit leases, to the extent we are involved in the construction of
structural improvements or take construction risk prior to commencement of a lease. Upon occupancy of facilities under build-to-suit
leases, we assess whether these arrangements qualify for sales recognition under the sale-leaseback accounting guidance under GAAP.
If we continue to be the deemed owner, for accounting purposes, the facilities are accounted for as financing obligations.

We establish assets and liabilities for the present value of estimated future costs to return certain of our leased facilities to their

original condition for asset retirement obligations. Such assets are depreciated over the lease period into operating expense, and the
recorded liabilities are accreted to the future value of the estimated restoration costs.
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Business Combination Valuations and Recoverability of Goodwill and Indefinite-Lived Intangible Assets
Goodwill

We account for acquired businesses using the purchase method of accounting which requires that the assets acquired and
liabilities assumed be recorded at the date of acquisition at their respective fair values. Any excess of the purchase price over the
estimated fair values of the net assets acquired is recorded as goodwill. We assess goodwill, which is not amortized, for impairment
annually as of October 1, or more frequently, if events and circumstances indicate impairment may have occurred. We test goodwill
for impairment at the reporting unit level (operating segment or one level below an operating segment). Goodwill is allocated to our
reporting units at the date the goodwill is initially recorded. Once goodwill has been allocated to the reporting units, it no longer
retains its identification with a particular acquisition and becomes identified with the reporting unit in its entirety. Accordingly, the
fair value of the reporting unit as a whole is available to support the recoverability of its goodwill.

In the evaluation of goodwill for impairment, we generally first perform a qualitative assessment to determine whether it is more
likely than not (i.e., a likelihood of more than 50%) that the implied fair value of the reporting unit is less than the carrying amount. If
we determine that it is not more likely than not that the implied fair value of the goodwill is less than its carrying amount, no further
testing is necessary. If, however, we determine that it is more likely than not that the implied fair value of the goodwill is less than its
carrying amount, we then perform a quantitative assessment and compare the implied fair value of the reporting unit to the carrying
value. If the carrying value of a reporting unit exceeds its implied fair value, the goodwill of that reporting unit is potentially impaired
and we proceed to step two of the impairment analysis. In step two of the analysis, we will record an impairment loss equal to the
excess of the carrying value of the reporting unit’s goodwill over its implied fair value should such a circumstance arise.

In determining the estimated fair value of assets acquired and liabilities assumed in business combinations and for
determining implied fair values of reporting units in a quantitative goodwill impairment test, we use one of the following recognized
valuation methods: the income approach (including discounted cash flows), the market approach or the cost approach. Our significant
estimates in those fair value measurements include identifying business factors such as size, growth, profitability, risk and return on
investment and assessing comparable revenue and operating income multiples. Further, when measuring fair value based on
discounted cash flows, we make assumptions about risk-adjusted discount rates, future price levels, rates of increase in revenue, cost
of revenue, and operating expenses, weighted average cost of capital, rates of long-term growth, and income tax rates. Valuations are
performed by management or third party valuation specialists under management's supervision, where appropriate. We believe that the
fair values assigned to the assets acquired and liabilities assumed in business combinations and impairment tests are based on
reasonable assumptions that marketplace participants would use. However, such assumptions are inherently uncertain and actual
results could differ from those estimates.

As part of our qualitative assessment for our 2014 goodwill impairment analysis on October 1, the factors that we considered
included, but were not limited to: (a) changes in macroeconomic conditions in the overall economy and the specific markets in which
we operate, (b) our ability to access capital, (c) changes in the online travel industry, (d) changes in the level of competition,

(e) comparison of our current financial performance to historical and budgeted results, and (f) changes in excess market capitalization
over book value based on our current common stock price and latest unaudited consolidated balance sheet. After considering these
factors and the impact that changes in such factors would have on the inputs used in our previous quantitative assessment, we
determined that it was more likely than not that goodwill was not impaired.

Subsequent to the annual impairment test on October 1, 2014, as discussed in “Note 16—Segment and Geographic
Information," the composition of our operating segments and our reporting units, has been revised. As a result of this revision, we
performed an updated goodwill impairment analysis as of December 31, 2014, for each of our four reporting units which we have
identified: Hotels, Vacation Rentals, Restaurants and Attractions. As part of our qualitative assessment for our Hotel reporting unit,
we considered the same factors used above in our October 1 qualitative assessment. As part of our process for our Vacation Rentals,
Restaurants and Attractions reporting units, we began our qualitative analysis leveraging quantitative valuations for recent acquisitions
in these reporting units, prepared by third party appraisers or management, which were used by management for initial purchase
accounting required under GAAP. We then considered many of the same qualitative factors used in our October 1, 2014 qualitative
assessment and the impact that changes in such factors would have on the inputs previously used in those recent quantitative
valuations. After considering this information, we determined that, regarding all reporting units, it was more likely than not that these
assets were not impaired at December 31, 2014.
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Indefinite-Lived Intangible Assets

Intangible assets that have indefinite lives are not amortized and are tested for impairment annually on October 1, or whenever
events or changes in circumstances indicate that the carrying value may not be recoverable. Similar to the qualitative assessment for
goodwill, we may assess qualitative factors to determine if it is more likely than not that the implied fair value of the indefinite-lived
intangible asset is less than its carrying amount. If we determine that it is not more likely than not that the implied fair value of the
indefinite-lived intangible asset is less than its carrying amount, no further testing is necessary. If, however, we determine that it is
more likely than not that the implied fair value of the indefinite-lived intangible asset is less than its carrying amount, we compare the
implied fair value of the indefinite-lived asset with its carrying amount. If the carrying value of an individual indefinite-lived
intangible asset exceeds its implied fair value, the individual asset is written down by an amount equal to such excess. The assessment
of qualitative factors is optional and at our discretion. We may bypass the qualitative assessment for any indefinite-lived intangible
asset in any period and resume performing the qualitative assessment in any subsequent period.

As part of our qualitative assessment for our 2014 impairment analysis on October 1, the factors that we considered for our
indefinite-lived intangible assets included, but were not limited to: (a) changes in macroeconomic conditions in the overall economy
and the specific markets in which we operate, (b) our ability to access capital, (c) changes in the online travel industry, (d) changes in
the level of competition, (¢) comparison of our current financial performance to historical and budgeted results, (f) changes in excess
market capitalization over book value based on our current common stock price and latest unaudited consolidated balance sheet, and
(g) comparison of the excess of the fair value of our trade names and trademarks to the carrying value of those same assets, using the
results of our most recent quantitative assessment. After considering these factors and the impact that changes in such factors would
have on the inputs used in our previous quantitative assessment, we determined that it was more likely than not that these assets were
not impaired.

Since the annual impairment test on October 1, 2014, there have been no events or changes in circumstances to indicate any
potential impairment to our indefinite lived intangible assets. In the event that future circumstances indicate that our indefinite-lived
intangibles are impaired, an impairment charge would be recorded.

There were no impairment charges recognized to our consolidated statement of operations during the years ended December 31,
2014, 2013 and 2012 related to our goodwill or indefinite-lived intangible assets.

Recoverability of Intangible Assets with Definite Lives and Other Long-Lived Assets

Intangible assets with definite lives and other long-lived assets are carried at cost and are amortized on a straight-line basis over
their estimated useful lives of two to twelve years. The straight-line method of amortization is currently used for our definite-lived
intangible assets as it approximates, or is our best estimate, of the distribution of the economic use of our identifiable intangible assets.
We review the carrying value of long-lived assets or asset groups, including property and equipment, to be used in operations
whenever events or changes in circumstances indicate that the carrying amount of the assets might not be recoverable.

Factors that would necessitate an impairment assessment include a significant adverse change in the extent or manner in which
an asset is used, a significant adverse change in legal factors or the business climate that could affect the value of the asset, or a
significant decline in the observable market value of an asset, among others. If such facts indicate a potential impairment, we assess
the recoverability of the asset by determining if the carrying value of the asset exceeds the sum of the projected undiscounted cash
flows expected to result from the use and eventual disposition of the asset over the remaining economic life of the asset. If the
recoverability test indicates that the carrying value of the asset is not recoverable, we will estimate the fair value of the asset using
appropriate valuation methodologies which would typically include an estimate of discounted cash flows. Any impairment would be
measured by the amount that the carrying value of such assets exceeds their fair value and would be included in operating income on
the consolidated statement of operations. We have not identified any circumstances that would warrant an impairment assessment of
any recorded assets in our consolidated balance sheet at December 31, 2014.

Income Taxes

We record income taxes under the asset and liability method. Deferred tax assets and liabilities reflect our estimation of the
future tax consequences of temporary differences between the carrying amounts of assets and liabilities for book and tax purposes. We
determine deferred income taxes based on the differences in accounting methods and timing between financial statement and income
tax reporting. Accordingly, we determine the deferred tax asset or liability for each temporary difference based on the enacted tax
rates expected to be in effect when we realize the underlying items of income and expense. We consider all relevant factors when
assessing the likelihood of future realization of our deferred tax assets, including our recent earnings experience by jurisdiction,
expectations of future taxable income, and the carryforward periods available to us for tax reporting purposes, as well as assessing
available tax planning strategies. We may establish a valuation allowance to reduce deferred tax assets to the amount we believe is
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more likely than not to be realized. Due to inherent complexities arising from the nature of our businesses, future changes in income
tax law, tax sharing agreements or variances between our actual and anticipated operating results, we make certain judgments and
estimates. Therefore, actual income taxes could materially vary from these estimates.

We recognize in our consolidated financial statements the impact of a tax position, if that position is more likely than not to be
sustained upon an examination, based on the technical merits of the position.

Foreign Currency Translation and Transaction Gains and Losses

Our consolidated financial statements are reported in U.S. dollars. Certain of our subsidiaries outside of the United States use
the related local currency as their functional currency and not the U.S. dollar. Therefore assets and liabilities of our foreign
subsidiaries are translated at the spot rate in effect at the applicable reporting date, and the consolidated statements of operations are
translated at the average exchange rates in effect during the applicable period. The resulting unrealized cumulative translation
adjustment is recorded as a component of accumulated other comprehensive income(loss) in stockholders’ equity on our consolidated
balance sheet.

We also have subsidiaries that have transactions in foreign currencies other than their functional currency. Transactions
denominated in currencies other than the functional currency are recorded based on exchange rates at the time such transactions arise.
Subsequent changes in exchange rates result in transaction gains and losses which are reflected in our consolidated statements of
operations as unrealized (based on the applicable period-end exchange rate) or realized upon settlement of the transactions, in other,
net.

Accordingly, we have recorded foreign exchange losses of $10 million, $0 million and $3 million for the years ended
December 31, 2014, 2013 and 2012, respectively, in other, net on our consolidated statement of operations. These amounts include
gains and losses, realized and unrealized, on foreign currency forward contracts.

Advertising Expense

We incur advertising expense, which includes traffic generation costs from search engines and Internet portals, other online and
offline (including television) advertising expense, promotions and public relations to promote our brands. We expense the costs
associated with communicating the advertisements in the period in which the advertisement takes place. We initially capitalize and
then expense the production costs associated with advertisements in the period in which the advertisement first takes place. For the
years ended December 31, 2014, 2013 and 2012, our advertising expense was $341 million, $237 million, and $175 million,
respectively. As of December 31, 2014 and 2013, we had $5 million and $1 million of prepaid marketing expenses included in prepaid
expenses and other current assets. We expect to fully expense our prepaid marketing asset of $5 million as of December 31, 2014 to
the consolidated statement of operations during 2015.

Stock-Based Compensation

Stock Options. The exercise price for all stock options granted by us to date has been equal to the market price of the underlying
shares of common stock at the date of grant. In this regard, when making stock option awards, our practice is to determine the
applicable grant date and to specify that the exercise price shall be the closing price of our common stock on the date of grant.

The estimated grant-date fair value of stock options is calculated using a Black-Scholes Merton option-pricing model (“Black-
Scholes model”). The Black-Scholes model incorporates assumptions to value stock-based awards, which includes the risk-free rate of
return, expected volatility, expected term and expected dividend yield.

Our risk-free interest rate is based on the rates currently available on zero-coupon U.S. Treasury issues, in effect at the time of
the grant, whose remaining maturity period most closely approximates the stock option’s expected term assumption. We have
estimated, to date, the volatility of our common stock by using an average of our historical stock price volatility and of publicly traded
companies that we consider peers based on daily price observations. We have estimated our expected term, to date, using the
simplified method, as we have not had sufficient historical exercise data on our common stock to date. Our expected dividend yield is
zero, as we have not paid any dividends on our common stock to date and do not expect to pay any cash dividends for the foreseeable
future.
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Our stock options generally have a term of ten years from the date of grant and generally vest equitably over a four-year
requisite service period. We amortize the grant-date fair value of our stock option grants, net of estimated forfeitures, as stock-based
compensation expense over the vesting term on a straight-line basis, with the amount of compensation expense recognized at any date
at least equaling the portion of the grant-date fair value of the award that is vested at that date.

As the Company now has three years of post-Spin-Off equity award activity, beginning in February 2015, we will change our
method of estimating our expected term from the simplified method and use historical exercise behavior and expected post-vest
termination data. Simultaneously, we will also begin estimating our expected volatility by equally weighting the historical volatility
and implied volatility on our own stock. Historical volatility will be determined using actual daily price observations of our stock
price over a period equivalent to or approximate to the expected term of our stock option grants to date. Implied volatility represents
the volatility of our actively traded options on our stock, with remaining maturities in excess of twelve months and market prices
approximate to the exercise prices of the stock option grant. These changes are not expected to materially affect our future
consolidated financial statements.

Restricted Stock Units. RSUs are stock awards that are granted to employees entitling the holder to shares of our common stock
as the award vests. RSUs are measured at fair value based on the number of shares granted and the quoted price of our common stock
at the date of grant. We amortize the fair value of RSUs, net of estimated forfeitures, as stock-based compensation expense over the
vesting term of generally four years on a straight-line basis, with the amount of compensation expense recognized at any date at least
equaling the portion of the grant-date fair value of the award that is vested at that date.

Performance-based stock options and RSUs vest upon achievement of certain company-based performance conditions and a
requisite service period. On the date of grant, the fair value of performance-based award is determined based on the fair value, which
is calculated using the same method as our service based stock options and RSUs described above. We then assess whether it is
probable that the individual performance targets would be achieved. If assessed as probable, compensation expense will be recorded
for these awards over the estimated performance period. At each reporting period, we will reassess the probability of achieving the
performance targets and the performance period required to meet those targets. The estimation of whether the performance targets will
be achieved and of the performance period required to achieve the targets requires judgment, and to the extent actual results or
updated estimates differ from our current estimates, the cumulative effect on current and prior periods of those changes will be
recorded in the period estimates are revised, or the change in estimate will be applied prospectively depending on whether the change
affects the estimate of total compensation cost to be recognized or merely affects the period over which compensation cost is to be
recognized. The ultimate number of shares issued and the related compensation expense recognized will be based on a comparison of
the final performance metrics to the specified targets.

Estimates of fair value are not intended to predict actual future events or the value ultimately realized by employees who receive
these awards, and subsequent events are not indicative of the reasonableness of our original estimates of fair value. We use historical
data to estimate pre-vesting stock option and RSU forfeitures and record share-based compensation expense only for those awards that
are expected to vest. Changes in estimated forfeitures are recognized through a cumulative catch-up adjustment in the period of
change which also impacts the amount of stock compensation expense to be recognized in future periods.

Deferred Merchant Payables

We receive cash from travelers at the time of booking related to our vacation rental, attractions and transaction-based businesses
and we record these amounts, net of commissions, on our consolidated balance sheets as deferred merchant payables. We pay the
hotel, destination activity operators or vacation rental owners after the travelers’ use and subsequent billing from the hotel, attraction
provider or vacation rental owners. Therefore, we receive cash from the traveler prior to paying the hotel, destination activity operator
or vacation rental owners, and this operating cycle represents a working capital source or use of cash to us. As long as these businesses
grow, we expect that changes in working capital related to these transactions, depending on timing of payments and seasonality, will
continue to impact operating cash flows. Our deferred merchant payables balance was $93 million and $30 million for the years ended
December 31, 2014 and 2013, respectively. A payable balance of $76 million was acquired during the year ended December 31, 2014,
primarily related to our Viator acquisition (see “Note 3— Acquisitions ”) and therefore is included within investing activities in our
consolidated statement of cash flows.

Credit Risk and Concentrations

Financial instruments, which potentially subject us to concentration of credit risk, consist primarily of cash and cash equivalents,
corporate debt securities, foreign exchange contracts, accounts receivable and customer concentrations. We maintain some cash and
cash equivalents balances with financial institutions that are in excess of Federal Deposit Insurance Corporation insurance limits. Our
cash and cash equivalents are primarily composed of prime institutional money market funds as well as bank account balances
primarily denominated in U.S. dollars, Euros, British pound sterling, Chinese renminbi, Australian dollars and Singapore dollars. We
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invest in highly-rated corporate debt securities, and our investment policy limits the amount of credit exposure to any one issuer,
industry group and currency. Our credit risk related to corporate debt securities is also mitigated by the relatively short maturity period
required by our investment policy. Foreign exchange contracts are transacted with various international financial institutions with high
credit standing.

Our business is also subject to certain risks due to concentrations related to dependence on our relationships with our customers.
For the years ended December 31, 2014, 2013 and 2012 our two most significant advertising partners, Expedia and Priceline, each
accounted for more than 10% of our consolidated revenue and combined accounted for 46%, 47% and 48% of our consolidated
revenue, respectively. This concentration of revenue is recorded in our Hotel segment for these reporting periods. As of December 31,
2014 and 2013, Expedia accounted for 15% and 14%, respectively, of our total accounts receivable. Our overall credit risk related to
accounts receivable is also mitigated by the relatively short collection period.

Contingent Liabilities

Periodically, we review the status of all significant outstanding matters to assess any potential financial exposure. When (i) it is
probable that an asset has been impaired or a liability has been incurred and (ii) the amount of the loss can be reasonably estimated,
we record the estimated loss in our consolidated statements of operations. We provide disclosure in the notes to the consolidated
financial statements for loss contingencies that do not meet both these conditions if there is a reasonable possibility that a loss may
have been incurred that would be material to the financial statements. Significant judgment is required to determine the probability
that a liability has been incurred and whether such liability is reasonably estimable. We base accruals made on the best information
available at the time which can be highly subjective. The final outcome of these matters could vary significantly from the amounts
included in the accompanying consolidated financial statements.

Comprehensive Income (Loss)

Comprehensive income (loss) currently consists of net income, cumulative foreign currency translation adjustments, and
unrealized gains and losses on available-for-sale securities, net of tax.

Basic Earnings Per Share

We compute basic earnings per share (“Basic EPS”) by dividing net income attributable to TripAdvisor by the weighted average
number of common shares outstanding during the period. We compute the weighted average number of common shares outstanding
during the reporting period using the total of common stock and Class B common stock outstanding as of the last day of the previous
year end reporting period plus the weighted average of any additional shares issued and outstanding less the weighted average of any
treasury shares repurchased during the reporting period.

Diluted Earnings Per Share

We compute diluted earnings per share (“Diluted EPS”) by dividing net income attributable to TripAdvisor by the sum of the
weighted average number of common and common equivalent shares outstanding during the period. We computed the weighted
average number of common and common equivalent shares outstanding during the period using the sum of (i) the number of shares of
common stock and Class B common stock used in the basic earnings per share calculation as indicated above, and (ii) if dilutive, the
incremental weighted average common stock that we would issue upon the assumed exercise of outstanding common equivalent
shares related to stock options and the vesting of restricted stock units using the treasury stock method, and (iii) if dilutive,
performance based awards based on the number of shares that would be issuable as of the end of the reporting period assuming the
end of the reporting period was also the end of the contingency period.

Under the treasury stock method, the assumed proceeds calculation includes the actual proceeds to be received from the
employee upon exercise, the average unrecognized compensation cost during the period and any tax benefits credited upon exercise to
additional paid-in-capital. The treasury stock method assumes that a company uses the proceeds from the exercise of an award to
repurchase common stock at the average market price for the period. Windfall tax benefits created upon the exercise of an award
would be added to assumed proceeds, while shortfalls charged to additional paid-in-capital would be deducted from assumed
proceeds. Any shortfalls not covered by the windfall tax pool would be charged to the income statement and would be excluded from
the calculation of assumed proceeds, if any.
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Below is a reconciliation of the weighted average number of shares of common stock outstanding in calculating Diluted EPS

(shares in thousands and dollars in millions, except per share amounts) for the periods presented:

Year ended December 31,

2014 2013 2012
Numerator:
NELINCOIME ..ttt eseeas $ 226 $ 205§ 194
Denominator:
Weighted average shares used to compute
Basic EPS.....oooiiic e 142,721 142,854 139,462
Weighted average effect of dilutive
securities:
StOCK OPLIONS ...eveeeviieiieeiie et 2,734 2,131 1,207
RSUS e 345 278 161
StOCK WaITANLS ...coveeniieiiieiieeiieiieieee e - - 511
Weighted average shares used to compute
Diluted EPS.....coiiiiiieiicececneeeeeeeee 145,800 145,263 141,341
Basic EPS ... $ 1.58 § 144 $ 1.39
Diluted EPS .....cooiiiiiieiceeeeee e $ 155 § 141 $ 1.37

The following potential common shares related to stock options and RSUs were excluded from the calculation of Diluted EPS

because their effect would have been anti-dilutive for the periods presented:

()

2

3)

Year ended December 31,

2014(1) 2013(2) 2012(3)

StOCK OPLIONS ..eevvieeiiiieiieeiie ettt s 1,450 2,244 3,944
RISUS .o 191 27 21
TOTAL e 1,641 2,271 3,965

These totals do not include 66,666 performance based options and 44,000 performance based RSUs representing the right to

acquire 110,666 shares of common stock for which all targets required to trigger vesting had not been achieved; therefore, such
awards were excluded from the calculation of weighted average shares used to compute Diluted EPS for those reporting periods.
These totals do not include 155,000 performance based options and 44,000 performance based RSUs representing the right to
acquire 199,000 shares of common stock for which all targets required to trigger vesting had not been achieved; therefore, such
awards were excluded from the calculation of weighted average shares used to compute Diluted EPS for those reporting periods.
These totals do not include 110,000 performance based options and 200,000 performance based RSUs representing the right to
acquire 310,000 shares of common stock, respectively, for which all targets required to trigger vesting had not been achieved;
therefore, such awards were excluded from the calculation of weighted average shares used to compute Diluted EPS for those
reporting periods.

The earnings per share amounts are the same for common stock and Class B common stock because the holders of each class are

legally entitled to equal per share distributions whether through dividends or in liquidation.

New Accounting Pronouncements Not Yet Adopted

Revenue From Contracts With Customers

In May 2014, the FASB issued new accounting guidance on revenue from contracts with customers. The new guidance

requires an entity to recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services
to customers. The updated guidance will replace most existing revenue recognition guidance in GAAP when it becomes effective and
permits the use of either a retrospective or cumulative effect transition method. This guidance is effective for fiscal years, and interim
periods within those fiscal years, beginning after December 15, 2016. We have not yet selected a transition method and we are
currently evaluating the effect that the updated standard will have on our consolidated financial statements and related disclosures.
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Recently Adopted Accounting Pronouncements
Pushdown Accounting

In November 2014, the FASB issued new accounting guidance that provides companies with the option to apply pushdown
accounting in its separate financial statements upon occurrence of an event in which an acquirer obtains control of the acquired entity.
The acquired entity may elect the option to apply pushdown accounting in the reporting period in which the change-in-control event
occurs. If pushdown accounting is not applied in the reporting period in which the change-in-control event occurs, an acquired entity
will have the option to elect to apply pushdown accounting in a subsequent reporting period as a change in accounting principle under
GAAP. If pushdown accounting is applied to an individual change-in-control event, that election is irrevocable. This guidance also
requires an acquired entity that elects the option to apply pushdown accounting in its separate financial statements to disclose
information in the current reporting period that enables users of financial statements to evaluate the effect of pushdown accounting.
We have adopted this guidance effective November 18, 2014, as the amendments are effective upon issuance. The adoption of this
new guidance did not have any impact on our consolidated financial statements and related disclosures.

Presentation of an Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit
Carryforward Exists

In July 2013, the FASB issued new accounting guidance on the presentation of unrecognized tax benefits. The new guidance
requires an entity to present an unrecognized tax benefit, or a portion of an unrecognized tax benefit, as a reduction to a deferred tax
asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward, except as follows: to the extent a net
operating loss carryforward, a similar tax loss, or a tax credit carryforward is not available at the reporting date under the tax law of
the applicable jurisdiction to settle any additional income taxes that would result from the disallowance of a tax position or the tax law
of the applicable jurisdiction does not require the entity to use, and the entity does not intend to use the deferred tax asset for such
purpose, then the unrecognized tax benefit should be presented in the financial statements as a liability and should not be combined
with deferred tax assets. This guidance was effective for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2013, with early adoption permitted. Accordingly, we adopted these presentation requirements during the first quarter
of 2014. The adoption of this new guidance did not have a material impact on our consolidated financial statements and related
disclosures.

NOTE 3: ACQUISITIONS

We acquired a number of businesses during the years ended December 31, 2014, 2013 and 2012. These business combinations
were accounted for as purchases of businesses under the acquisition method. The fair value of purchase consideration has been
allocated to tangible and identifiable intangible assets acquired and liabilities assumed, based on their respective fair values on the
acquisition date, with the remaining unallocated amount recorded as goodwill. Acquired goodwill represents the premium we
paid over the fair value of the net tangible and intangible assets acquired. We paid a premium in these transactions for a number of
reasons, but, primarily it was attributable to expected operational synergies, the assembled workforces, and the future development
initiatives of the assembled workforces. The results of each of these acquired businesses have been included in the consolidated
financial statements beginning on the respective acquisition dates. Pro-forma results of operations for all of these acquisitions have not
been presented as the financial impact to our consolidated financial statements, both individually and in aggregate, are not material.
For the years ended December 31, 2014 and 2013, acquisition-related costs were expensed as incurred and were $4 million and $2
million, respectively, and are included in general and administrative expenses on our consolidated statements of operations.
Acquisition-related expenses were not material for the year ended December 31, 2012.

2014 Acquisitions

In August 2014, we completed our acquisition of Viator, Inc. (“Viator”). Viator, which is headquartered in San Francisco and
has offices in Las Vegas, London, and Sydney, is a leading resource for researching and booking destination activities around the
world. Our total purchase price was $192 million, for all the outstanding shares of capital stock of Viator, consisting of approximately
$187 million in cash consideration (or $132 million, net of cash acquired from Viator of $55 million) and the value of certain Viator
stock options that were assumed. We issued 100,595 TripAdvisor stock options related to the assumed Viator stock options. The fair
value of the earned portion of assumed stock options was $5 million and is included in the purchase price, with the remaining fair
value of $3 million resulting in post-acquisition compensation expense that will generally be recognized ratably over three years from
the date of acquisition. The total cash consideration was paid from one of our U.S. based subsidiaries.

During the year ended December 31, 2014, we completed six other acquisitions for a total purchase price consideration of $208
million, for which the Company paid total cash consideration of $199 million, which is net of cash acquired of $7 million and
approximately $2 million in holdbacks for general representations and warranties of the respective sellers. The cash consideration was
paid primarily from our international subsidiaries. We acquired 100% of the outstanding shares of capital stock for the following
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companies; Vacation Home Rentals, a U.S.-based vacation rental website featuring more than 14,000 properties around the world
purchased in May 2014; London-based Tripbod, a travel community that helps connect travelers to local experts purchased in May
2014; Lafourchette, a provider of an online and mobile reservations platform for restaurants in Europe purchased in May 2014;
MyTable and Restopolis, both providers of an online and mobile reservations platform for restaurants in Italy purchased in October
2014; and Iens, a provider of an online and mobile reservations platform for restaurants in the Netherlands purchased in December
2014. The purchase price consideration is subject to an adjustment based on the finalization of working capital adjustments for
Restopolis and Iens, as of December 31, 2014. During 2014, all 2014 acquisitions accounted for approximately 3% of consolidated
revenue for the year.

The purchase price allocation of our 2014 acquisitions, is preliminary and subject to revision as more information becomes
available, but in any case will not be revised beyond twelve months after the acquisition date and any change to the fair value of assets
acquired or liabilities assumed will lead to a corresponding change to the purchase price allocable to goodwill on a retroactive basis.
The primary areas of the purchase price allocation that are not yet finalized are related to the fair values of intangibles assets and net
assets for Iens, net assets of Viator, and income tax related balances for all 2014 acquisitions. Acquired goodwill related to our 2014
acquisitions was allocated to our Other segment.

The following table presents the purchase price allocations initially recorded on our consolidated balance sheet for all 2014
acquisitions (in millions):

Total
GOOAWIIL (1) .vivieieiiieierieceeeee e $ 253
Intangible assets (2)......ccevvereereriierieniee e 194
Net tangible assets (liabilities) (3).....ccccovvrerrererrernenne. (7
Deferred tax liabilities, net..........cccoccevverieviercierieenns (40)
Total purchase price consideration (4)................... $ 400

(1)  Goodwill in the amount of $5 million is expected to be deductible for tax purposes.

(2) Identifiable definite-lived intangible assets acquired during 2014 were comprised of trade names of $44 million with a weighted
average life of 10.0 years, customer lists and supplier relationships of $82 million with a weighted average life of 7.2 years,
subscriber relationships of $25 million with a weighted average life of 6.0 years and developed technology and other of $43
million with a weighted average life of 4.9 years. The overall weighted-average life of the identifiable definite-lived intangible
assets acquired in the purchase of the companies during 2014 was 7.2 years, and will be amortized on a straight-line basis over
their estimated useful lives from acquisition date.

(3) Includes assets acquired, including cash of $62 million and accounts receivable of $25 million and liabilities assumed, including
deferred merchant payables of $76 million, accrued expenses and other current liabilities of $15 million and deferred revenue of
$5 million which reflect their respective fair values at acquisition date.

(4) Subject to adjustment based on (i) final working capital adjustment calculations to be determined for Restopolis and Iens, and
(i1) indemnification obligations for general representations and warranties of the acquired company stockholders.

2013 Acquisitions

During the year ended December 31, 2013, we completed six acquisitions for a total purchase price consideration of $40 million,
for which the Company paid total cash consideration of $35 million, net of cash acquired of $3 million and approximately $2 million
in holdbacks for general representations and warranties of the respective sellers, of which $1 million was paid in 2014. The cash
consideration was paid primarily from our international subsidiaries. We acquired TinyPost, the developer of a product that enables
users to write over photos and turn them into stories, Jetsetter, a members-only private sale site for hotel bookings; CruiseWise, a
cruise research and planning site; Niumba, a Spain-based vacation rental site; GateGuru, a mobile app with flight and airport
information around the world; Oyster, a hotel review website featuring expert reviews and photos around the world, all of which
complemented our existing brands in those areas of the travel ecosystem. The purchase price allocation for our 2013 acquisitions is
considered final at December 31, 2014.
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The following table presents the purchase price allocation recorded on our consolidated balance sheet at fair value for all 2013
acquisitions (in millions):

Total
GOOAWIIL (1) 1ttt ettt ettt ettt bbb e et teeteess e s e b e sbeebeeteeseessessensas $ 30
INtANGIDIE ASSELS (2) ..vievvieiierieeiieitietieteeteste st e ste et e etesteesaeesteesbeesseessessaessaesseesseessessaenseas 19
Net liabilities aSSUME (3) ..eviiieiieiieriieii ettt ettt rte et sreesre e b e esbeessessaesnees (10)
DEfEITEA tAX ASSELS.....euietieiieiieieieie sttt ettt ettt ettt ettt sb e sb e bt e eeneen 1
Total purchase price conSIderation (4) ........ccecvvevveecveeiereenreerienieseeseeee e seesseeseens $ 40

(1)  Goodwill in the amount of $14 million is expected to be deductible for tax purposes.

(2) Identifiable definite-lived intangible assets acquired during 2013 were comprised of trade names of $8 million, subscriber
relationships of $8 million, and developed technology and other of $3 million. The overall weighted-average life of the
identifiable definite-lived intangible assets acquired in the purchase of the companies during 2013 was 8.0 years, which is being
amortized on a straight-line basis over their estimated useful lives from acquisition date.

(3) Includes assets acquired, including cash of $3 million and accounts receivable of $2 million and liabilities assumed, including
accounts payables of $11 million, accrued expenses and other current liabilities of $1 million and deferred revenue of $3 million
which reflected their respective fair values at acquisition date.

(4)  Subject to adjustment based on (i) indemnification obligations for general representations and warranties of the acquired
company stockholders.

2012 Acquisitions

We purchased a travel media company for approximately $3 million. The purchase price consideration was primarily allocated
to goodwill, which is not tax deductible. The purchase price and purchase price allocation is final for this acquisition at December 31,
2014.

We also paid $22 million for the remaining noncontrolling interest subsidiary shares related to a 2008 acquisition, which
brought our ownership to 100%. This amount is included in financing activities in our consolidated statement of cash flows for the
year ended December 31, 2012.

NOTE 4: STOCK BASED AWARDS AND OTHER EQUITY INSTRUMENTS
Stock-based Compensation Expense

The following table presents the amount of stock-based compensation related to stock-based awards, primarily stock options and
RSUs, on our consolidated statements of operations during the periods presented:

Year ended December 31,

2014 2013 2012
(in millions)

Selling and Marketing...........ccccveivveiereeeenreieiereeeeereeerees $ 13 % 113 5
Technology and content.............ccceevevieerieciercieiieneeseeee e 27 21 11
General and administrative..........cc.cceeveveneneneneneneeeeeene. 23 17 14

Total stock-based compensation ............c.ccceevveeveevereennen. 63 49 30
Income tax benefit from stock-based compensation............... (24) (18) (10)
Total stock-based compensation, net of tax effect.................. $ 39 3§ 31 $ 20

During the years ended December 31, 2014 and 2013, we capitalized $8 million and $5 million, respectively, of stock-based
compensation as website development costs. This amount was immaterial for the year ended December 31, 2012.

Stock and Incentive Plan

On December 20, 2011, our 2011 Stock and Annual Incentive Plan became effective and we filed Post-Effective Amendment
No. 1 on Form S-8 to Registration Statement on Form S-4 (File No. 333-178637) (the “Prior Registration Statement”) with the
Securities and Exchange Commission (the “Commission”), registering a total of 17,500,000 shares of our common stock, of which
17,400,000 shares were issuable in connection with grants of equity-based awards under our 2011 Incentive Plan (7,400,000 of which
shares were originally registered on the Form S-4 and 10,000,000 of which shares were first registered on the Prior Registration
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Statement) and 100,000 shares were issuable under our Deferred Compensation Plan for Non-Employee Directors (refer to “Note
13— Employee Benefit Plans” below for information on our Deferred Compensation Plan for Non-Employee Directors).

At our annual meeting of stockholders held on June 28, 2013 (the “Annual Meeting”), our stockholders approved an amendment
to our 2011 Stock and Annual Incentive Plan to, among other things, increase the aggregate number of shares of common stock
authorized for issuance thereunder by 15,000,000 shares. We refer to our 2011 Stock and Annual Incentive Plan, as amended by the
amendment as the “2011 Incentive Plan.” A summary of the material terms of the 2011 Incentive Plan can be found in “Proposal 3:
Approval of the 2011 Stock and Annual Incentive Plan, as amended” in our Proxy Statement for the Annual Meeting.

On September 12, 2014, we filed a Registration Statement on Form S-8 with respect to up to 100,595 shares of our common
stock for issuance under the Viator, Inc. 2010 Stock Incentive Plan, as amended (the “Viator Plan”). Pursuant to the Amended and
Restated Agreement and Plan of Merger among TripAdvisor LLC; Vineyard Acquisition Corporation and Viator, Inc., dated as of
July 24, 2014 (the “Merger Agreement”), Vineyard Acquisition Corporation merged with and into Viator, Inc. with Viator, Inc.
surviving as a wholly-owned subsidiary of the Company. In accordance with the Merger Agreement, we assumed certain outstanding
options to purchase shares of common stock of Viator granted under the Viator Plan (the “Assumed Options™). As a result of this
assumption, the Assumed Options were converted into options to purchase shares of our common stock. We do not intend to grant
new equity or equity-based awards under the Viator Plan.

Pursuant to the 2011 Annual Incentive Plan, we may, among other things, grant RSUs, restricted stock, stock options and other
stock-based awards to our directors, officers, employees and consultants. The summary of the material terms of the 2011 Incentive
Plan is qualified in its entirety by the full text of the 2011 Incentive Plan previously filed.

As of December 31, 2014, the total number of shares available for issuance under the 2011 Incentive Plan is 17,691,977 shares.
All shares of common stock issued in respect of the exercise of options or other equity awards since Spin-Off have been issued from
authorized, but unissued common stock.

Stock Based Award Activity and Valuation
2014 Stock Option Activity

During the year ended December 31, 2014, we have issued 679,568 of primarily service based non-qualified stock options
primarily from the 2011 Incentive Plan. These stock options generally have a term of ten years from the date of grant and generally
vest equitably over a four-year requisite service period.

A summary of our stock option activity is presented below:

Weighted Weighted

Average Average

Exercise Remaining Aggregate

Options Price Per Contractual Intrinsic
Outstanding Share Life Value
(in thousands) (in years) (in millions)

Options outstanding at December 31, 2013.........c.cceevenneeee. 9,470 40.18
Assumed options from acquiSition ............ccevveveeeeeevenieennnns 101 16.36
Granted........ocveivieiieiie ettt 579 95.87
EXercised (1) covevieeieiieieeieeieeeeeee et (1,202) 32.87
Cancelled or eXpired.........ccoecverierieriieiireieeeeeee e (297) 45.40
Options outstanding at December 31, 2014...........c.ccocunee.. 8,651 $ 44.47 50 $ 273
Exercisable as of December 31,2014 ........ccoovevvveviiiennen. 4,080 § 32.05 27§ 174
Vested and expected to vest after December 31, 2014.......... 8445 $ 44.11 49 § 269

(1) Inclusive of 628,010 options, which were not converted into shares due to net share settlement in order to cover the aggregate
exercise price and the minimum amount of required employee withholding taxes. Potential shares which had been convertible
under stock options that were withheld under net share settlement remain in the authorized but unissued pool under the 2011
Incentive Plan and can be reissued by the Company. We began net-share settling the majority of our stock option exercises
during the third quarter of 2013. Total payments for the employees’ tax obligations to the taxing authorities due to net share
settlements are reflected as a financing activity within the consolidated statements of cash flows.

78



Aggregate intrinsic value represents the difference between the closing stock price of our common stock and the exercise price
of outstanding, in-the-money options. Our closing stock price as reported on NASDAQ as of December 31, 2014 was $74.66. The
total intrinsic value of stock options exercised for the years ended December 31, 2014, 2013, and 2012 were $75 million, $58 million,
and $25 million, respectively.

The fair value of stock option grants under the 2011 Plan and Viator Plan has been estimated at the date of grant using the
Black—Scholes option pricing model with the following weighted average assumptions for the periods presented:

December 31,
2014 2013 2012
Risk free interest rate ..........ccceveereeieeienienenieeeeeeen 1.79% 1.41% 1.03%
Expected term (in years) .......cccceeeveeeneeeneenienieneennens 5.80 6.06 6.21
Expected volatility .......ccooceeveeniieiieieieceeeeeeee 44.04% 50.78% 53.46%
Expected dividend yield..........ccooovriinienieiinieeeee — % — % — %

The weighted-average grant date fair value of options granted, excluding assumed acquisition-related options, was $46.65,
$28.30, and $20.36 for the years ended December 31, 2014, 2013 and 2012, respectively. The weighted-average grant date fair value
of assumed acquisition-related options was $80.31 for the year ended December 31, 2014. There were no assumed acquisition-related
options granted for the years ended December 31,2013 and 2012. The total fair value of stock options vested for the years ended
December 31, 2014, 2013, and 2012 were $34 million, $27 million, and $10 million, respectively.

2014 RSU Activity

During the year ended December 31, 2014, we issued 752,460 RSUs under the 2011 Incentive Plan for which the fair value was
measured based on the quoted price of our common stock on the date of grant. These RSUs generally vest over a four-year requisite
service period.

The following table presents a summary of our RSU activity:

Weighted
Average
Grant- Aggregate
RSUs Date Fair Intrinsic
Outstanding Value Per Share Value
(in thousands) (in millions)
Unvested RSUs outstanding as of December 31, 2013 ........cccocerieiieieneeennne. 1,135 49.64
(221 0T SRS 752 93.36
Vested and 1e1eased (1) ....coveecuieeeieeiieeiie ettt eeae s (307) 46.78
(O 1 T7<] (< USSR (132) 67.50
Unvested RSUs outstanding as of December 31, 2014 .........ccccevveviveienrennne. 1,448 $ 7133 $ 108

(1) Inclusive of 103,641 RSUs withheld to satisfy employee minimum tax withholding requirements due to net share settlement.
Potential shares which had been convertible under RSUs that were withheld under net share settlement remain in the authorized
but unissued pool under the 2011 Plan and can be reissued by the Company. Total payments for the employees’ tax obligations
to the taxing authorities due to net share settlements are reflected as a financing activity within the consolidated statements of
cash flows.

Other Equity Activity

Upon Spin-Off, we entered into a warrant agreement (the “Warrant Agreement”) with Mellon Investor Services LLC and issued
warrants exercisable for TripAdvisor common stock in respect of previously outstanding warrants exercisable for Expedia common
stock that were adjusted on account of Expedia’s reverse stock split and the Spin-Off. In total, at Spin-Off, the warrants could have
been converted into a maximum of 8,046,698 shares of our common stock without any further adjustments to the Warrant Agreement
and had an expiration date of May 7, 2012.
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One tranche of warrants (issued in respect of Expedia warrants that had featured an exercise price of $12.23 per warrant prior to
adjustment) were exercisable for 0.25 (one-quarter) of a share of TripAdvisor common stock at an exercise price equal to $6.48 per
warrant, and the other tranche of warrants (issued in respect of Expedia warrants that had featured an exercise price of $14.45 per
warrant prior to adjustment) were exercisable for 0.25 (one-quarter) of a share of TripAdvisor common stock at an exercise price
equal to $7.66 per warrant. The exercise price could have been paid in cash or via “cashless exercise” as set forth in the Warrant

Agreement.

During the year ended December 31, 2012, and prior to the expiration date, there were a total of 32,186,791 warrants exercised
which resulted in a total of 7,952,456 shares of our common stock being issued during that period, which included 31,641,337
warrants for which the exercise price was paid in cash at a weighted average price of $27.11. We received total exercise proceeds of
$215 million related to these warrant exercises, which is reflected as a financing activity within the consolidated statement of cash
flows. In addition there were 545,454 cashless warrants exercised with a weighted average exercise price of $25.92 of which we did
not receive any exercise proceeds. We currently have no outstanding warrants remaining which could be convertible to shares of our

common stock.

Unrecognized Stock-Based Compensation

A summary of our remaining unrecognized compensation expense, net of estimated forfeitures, and the weighted average
remaining amortization period at December 31, 2014 related to our non-vested stock options and RSU awards is presented below (in

millions, except per year information):

Stock

Options RSUs

Unrecognized compensation expense (net of forfeitures)........... $ 84 §
Weighted average period remaining (in years) ...........cceceeeeenee 2.7

NOTE 5: FINANCIAL INSTRUMENTS
Cash, Cash Equivalents and Marketable Securities
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2.9

The following tables show our cash and available-for-sale securities’ amortized cost, gross unrealized gains, gross unrealized
losses and fair value by significant investment category recorded as cash and cash equivalents or short and long-term marketable

securities as of December 31, 2014 and December 31, 2013 (in millions):

December 31, 2014

Cash and Short-Term  Long-Term
Amortized Unrealized Unrealized Fair Cash Marketable  Marketable
Cost Gains Losses Value Equivalents Securities Securities

CaSh....eeieiiiieeec e $ 447 § — § — § 447 § 447 § — 3 —
Level 1:

Money market funds........ccccceeevennennen. 8 — — 8 8 — —
Level 2:

U.S. agency Securities.........ccocerrvererennenn 38 — — 38 — 35 3

Certificates of deposit........ccccvevveevennne 8 — — 8 — 8 —

Commercial paper..........cceeveeveevervennnne 1 — — 1 — 1 —

Corporate debt securities ...........coeuenenne 92 — — 92 — 64 28

Subtotal .....ccccovineiriciee 139 — — 139 — 108 31

Total..cooiriieiiiec $ 594 3§ — $ — § 594 3§ 455 § 108 § 31
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December 31, 2013
Cash and Short-Term  Long-Term

Amortized Unrealized Unrealized Fair Cash Marketable  Marketable
Cost Gains Losses Value Equivalents Securities Securities

Cash....ccieieieece e $ 195 $ — 3 — 195 % 195 $ — S —
Level 1:

Money market funds..........ccceevvieeennennn, 156 — — 156 156 — —
Level 2:

U.S. agency securities.........oveevervvennennen. 37 — — 37 — 14 23

Certificates of deposit........cccccvevverveennnne 23 — — 23 — 16 7

Commercial paper.......c.ccccveeveerveeneeennne 5 — — 5 — 5 —

Corporate debt securities .............ecuu.e... 254 — — 254 — 96 158

Subtotal ......cccvevvveiieieeieeee e, 319 — — 319 — 131 188

.3 670 $ — § — 8 670 3 351 § 131 3 188

Our cash and cash equivalents consist of cash on hand in global financial institutions, money market funds and marketable
securities, with maturities of 90 days or less at the date purchased. The remaining maturities of our long-term marketable securities
range from one to three years and our short-term marketable securities include maturities that were greater than 90 days at the date
purchased and have 12 months or less remaining at December 31, 2014 and 2013, respectively.

We classify our cash equivalents and marketable securities within Level 1 and Level 2 as we value our cash equivalents and
marketable securities using quoted market prices (Level 1) or alternative pricing sources (Level 2). The valuation technique we used to
measure the fair value of money market funds were derived from quoted prices in active markets for identical assets or liabilities. Fair
values for Level 2 investments are considered “Level 2” valuations because they are obtained from independent pricing sources for
identical or comparable instruments, rather than direct observations of quoted prices in active markets. Our procedures include
controls to ensure that appropriate fair values are recorded, including comparing the fair values obtained from our independent pricing
services against fair values obtained from another independent source.

There were no material realized gains or losses related to sales of our marketable securities for the years ended December 31,
2014, 2013 and 2012.

As of December 31, 2014, we have marketable securities with a total fair value of $68 million currently in an unrealized loss
position. The gross unrealized loss amount was not material at December 31, 2014. We consider the declines in market value of our
marketable securities investment portfolio to be temporary in nature and do not consider any of our investments other-than-
temporarily impaired. During the years ended December 31, 2014, 2013 and 2012, we did not recognize any impairment charges. We
also did not have any material investments in marketable securities that were in a continuous unrealized loss position for 12 months or
greater at December 31, 2014 or 2013.

Derivative Financial Instruments

Our current forward contracts are not designated as hedges and have current maturities of less than 90 days. Consequently, any
gain or loss resulting from the change in fair value was recognized in our consolidated statement of operations. All gains and losses
recorded to other, net on the consolidated statement of operations for the years ended December 31, 2014, 2013, and 2012 were not
material.

The following table shows the notional principal amounts of our outstanding derivative instruments that are not designated as
hedging instruments for the periods presented:
December 31, December 31,
2014 2013
(in millions)
Foreign exchange-forward contracts (1)(2) ........ccooovvveeoerreeeeoonereeeoneeeceeereeonns $ 20 $ 5

(1) Derivative contracts address foreign exchange fluctuations for the Euro versus the U.S. Dollar.

(2) The fair value of our derivatives are not material for all periods presented and are reported as liabilities in accrued and other
current liabilities on our consolidated balance sheets. We measure the fair value of our outstanding or unsettled derivatives using
Level 2 fair value inputs, as we use a pricing model that takes into account the contract terms as well as current foreign currency
exchange rates in active markets.
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Concentration of Credit Risk

Counterparties to currency exchange derivatives consist of major international financial institutions. We monitor our positions
and the credit ratings of the counterparties involved and, by policy limits, the amount of credit exposure to any one party. While we
may be exposed to potential losses due to the credit risk of non-performance by these counterparties, losses are not anticipated and any
credit risk amounts associated with our outstanding or unsettled derivative instruments are deemed to be not material for any period
presented.

Other Financial Instruments

Other financial instruments not measured at fair value on a recurring basis include trade receivables, trade payables, deferred
merchant payables, short-term debt, accrued and other current liabilities and long-term debt. With the exception of long-term debt, the
carrying amount approximates fair value because of the short maturity of these instruments as reported on the consolidated balance
sheets as of December 31, 2014 and December 31, 2013. The carrying value of the long-term borrowings outstanding on our Credit
Agreement bears interest at a variable rate and therefore is also considered to approximate fair value.

We did not have any Level 3 assets or liabilities at December 31, 2014 or 2013.

NOTE 6: PROPERTY AND EQUIPMENT, NET

Property and equipment consists of the following for the periods presented:

December 31, December 31,
2014 2013

(in millions)
Capitalized software and website development ....................... $ 104 $ 73
Leasehold improvements ...........ccceecvvevereeneenieeieseeseeee e 40 22
ComPUter @QUIPMENL......c.eerveerriierrereeerieereereeeesreesreesessenenes 31 21
Furniture, office equipment and other.............ccoevevvvevvenneennnnne. 11 6

186 122
Less: accumulated depreciation ............ccoceevveeeveeeeeeenieenneenneans 77) (48)
Construction in progress (1).....eeoeererierienienenneieneeneeeee, 86 8
Property and equipment, NEt ............cocveveviriereirerierieeiereeeienens $ 195 § 82

(1)  We capitalize construction in progress for build-to-suit lease agreements where we are considered the owner, for accounting
purposes only, during the construction period. These amounts represent construction costs to date incurred by the landlord and
the Company related to our future corporate headquarters in Needham, MA. During the years ended December 31, 2014 and
2013, we capitalized $52 million and $8 million, respectively, in non-cash construction costs which were incurred by the
landlord, with a corresponding liability recorded in other long-term liabilities, and in addition, we capitalized $26 million in
normal and structural tenant improvements on our consolidated balance sheet incurred by the Company. Refer to “Note 12 —
Commitments and Contingencies,” for additional information on our future corporate headquarters lease.

As of December 31, 2014 and 2013, our recorded capitalized software and website development costs, net of accumulated
amortization, were $61 million and $46 million, respectively. For the years ended December 31, 2014 and 2013, we capitalized $47
million and $38 million, respectively, related to software and website development costs. For the years ended December 31, 2014,
2013 and 2012, we recorded amortization of capitalized software and website development costs of $30 million, $20 million and $13
million, respectively, which is included in depreciation expense on our consolidated statements of operations for those years.

During the year ended December 31, 2014, we retired and disposed of property and equipment, primarily capitalized software

and website development, which were no longer in use with a total cost of $22 million and associated accumulated depreciation of
$20 million, resulting in a loss of $2 million included in operating income on our consolidated statements of operations.
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NOTE 7: GOODWILL AND INTANGIBLE ASSETS, NET

The following table summarizes our goodwill activity by segment for the periods presented:

TripAdvisor Hotel Other Consolidated
(in millions)
Balance as of December 31, 2012 .......oooviiiiiieeieeeeeeeeeeeeeeeeeeeenn $ 472 $ - 3 - $ 472
AdIIoNS (1)...icvieeieeieieieieiecreieeeeee ettt 30 - - 30
Balance as of December 31, 2013 .....c.oooviiiiiiieieeeeeeeeeeeeeeeeeeene $ 502 $ - 3 - $ 502
AdIIoNS (1)...icvievieiieieieieiecieiee ettt v 253 - - 253
Other adjustments (2) .......cocererereriiieieiee e 21) - - 21
Allocation to new segments (3) ......cceeeereererererenenene e (734) 442 292 -
Ending balance as of December 31,2014 .........cocovveierieeieeeeene. $ - 8 442  § 292§ 734

(1) The additions to goodwill relate to our business acquisitions. See “Note 3— Acquisitions,” for further information.
(2) Primarily related to impact of changes in foreign exchange rates to goodwill.

(3) See “Note 16—Segments and Geographic Information” for information on our reporting segment changes in the fourth quarter
of 2014.

Intangible assets, which were acquired in business combinations and recorded at fair value on the date of purchase, consist of
the following for the periods presented:

December 31,

2014 2013
(in millions)
Intangible assets With definite TIVES ......ocveiiriieririeieiiieieccieeeeeeee e $ 202§ 36
Less: accumulated amortiZation ............cueeeerieeiieiierienieetceee st ie e seaesseeseensesnnes (18) (14)
Intangible assets with definite liVes, NEt.........cccvecuerierierieieeie e 184 22
Intangible assets with indefinite 1IVeS .........ccceevvieriiiiiiiieicee e 30 30
$ 214§ 52

Amortization expense was $18 million, $6 million, and $6 million, respectively, for the years ended December 31, 2014, 2013
and 2012.

Our indefinite-lived assets relate to trade names and trademarks. Refer to “Note 2— Significant Accounting Policies” above for
a discussion of our annual indefinite-lived intangible asset impairment assessment.

The following table presents the components of our intangible assets with definite lives for the periods presented:

December 31, 2014 December 31, 2013
Weighted

Average Gross Net Gross Net
Remaining Life  Carrying Accumulated Carrying Carrying  Accumulated Carrying
(in years) Amount  Amortization  Amount Amount  Amortization Amount

(in millions) (in millions)

Trade names and trademarks.............c..c.cccceevee.. 94 % 52 8 5)$ 47 $ 18 § 73 11
Customer lists and supplier relationships........... 6.8 77 %) 72 - - -
Subscriber relationships .........ccccocceeeerenienenee. 5.5 31 4) 27 14 6) 8
Technology and other............ccooceviiviinieirenne 4.5 42 4) 38 4 (1) 3
TOAL oo es e s eee e 68 $ 202 $ (18)$ 184 § 36 $ (14)$ 22

Refer to “Note 3— Acquisitions” above for a discussion of definite lived intangible assets acquired in business combinations
during the years ended December 31, 2014 and 2013.
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Intangible assets with definite lives are amortized on a straight-line basis. The estimated amortization expense for intangible
assets with definite lives for each of the next five years, and the expense thereafter, assuming no subsequent impairment of the
underlying assets, is expected to be as follows (in millions):

2005 ettt e ere e $ 31
2006, et 31
2007 et 29
2008 ettt e e e 27
2009 et 24
2020 and thereafter............ccoooeiiiiieiie e, 42

TOLAL ettt ettt $ 184

NOTE 8: DEBT
Term Loan Facility Due 2016 and Revolving Credit Facility
Overview

On December 20, 2011, we entered into a credit agreement, by and among TripAdvisor, TripAdvisor Holdings, LLC, and
TripAdvisor LLC, the lenders party thereto, JPMorgan Chase Bank, N.A., as administrative agent, and J.P. Morgan Europe Limited,
as London agent (this credit agreement, together with all exhibits, schedules, annexes, certificates, assignments and related documents
contemplated thereby, is referred to herein as the “Credit Agreement”), which provides $600 million of borrowing including:

e the Term Loan Facility, or Term Loan, in an aggregate principal amount of $400 million with a term of five years due
December 2016; and

e the Revolving Credit Facility in an aggregate principal amount of $200 million available in U.S. dollars, Euros and British
pound sterling with a term of five years expiring December 2016.

The Term Loan and any loans under the Revolving Credit Facility bear interest by reference to a base rate or a Eurocurrency
rate, in either case plus an applicable margin based on our leverage ratio. We are also required to pay a quarterly commitment fee, on
the average daily unused portion of the Revolving Credit Facility for each fiscal quarter and fees in connection with the issuance of
letters of credit. The Term Loan and loans under the Revolving Credit Facility currently bear interest at LIBOR plus 150 basis points,
or the Eurocurrency Spread, or the alternate base rate (“ABR”) plus 50 basis points, and undrawn amounts are currently subject to a
commitment fee of 22.5 basis points. As of December 31, 2014 and 2013, we were using a one-month interest period Eurocurrency
Spread which is approximately 1.7% per annum. Interest is currently payable on a monthly basis while we are borrowing under the
one-month interest rate period. The current interest rates are based on current assumptions, leverage and LIBOR rates and do not take
into account that rates will reset periodically.

The Term Loan principal is currently repayable in quarterly installments on the last day of each calendar quarter equal to 2.5%
of the original principal amount with the balance due on the final maturity date. Principal payments aggregating $40 million were
made during the year ended December 31, 2014.

The Revolving Credit Facility includes $40 million of borrowing capacity available for letters of credit and $40 million for
borrowings on same-day notice. As of December 31, 2014 there are no outstanding borrowings under our Revolving Credit Facility.
As of December 31, 2014 there were $1 million of outstanding letters of credit against the Revolving Credit Facility.

During the years ended December 31, 2014, 2013 and 2012, we recorded total interest and commitment fees on our Credit
Agreement of $6 million, $8 million and $9 million, respectively, to interest expense on our consolidated statements of operations. All
unpaid interest and commitment fee amounts as of December 31, 2014 and 2013 were not material.

In connection with the Credit Agreement, we also incurred debt financing costs totaling $3.5 million, which were initially
capitalized as deferred financing costs. During the years ended December 31, 2014, 2013 and 2012, we recorded amortization expense
of $1 million, respectively, to interest expense on our consolidated statements of operations. These costs will continue to be amortized
over the remaining term of the Term Loan using the effective interest rate method.
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Total outstanding borrowings under the Credit Agreement consist of the following:

December 31, December 31,
2014 2013
(in millions)

Short-Term Debt:

TEIM LOAN......oioviiiiieiiieietceeteee ettt besees $ 40 § 40
Total Short-Term BOITOWINGS .......cccvvveiiririeirieieieieieiereieeeereeeee e $ 40 $ 40
Long-Term Debt:

T LOAN.......votiiieeiieieteieetet ettt s s s s $ 260 $ 300
Total Long-Term BOrroWings..........cccvvveeeuivieeereseeiereeeeeee e eveee e $ 260 § 300

The future minimum principal payment obligations due under the Credit Agreement related to our Term Loan is as follows:

Principal Payments

December 31, (in millions)
$ 40
260
$ 300

Prepayments

We may voluntarily repay any outstanding borrowing under the Credit Agreement at any time without premium or penalty,
other than customary breakage costs with respect to Eurocurrency loans.

Guarantees

All obligations under the Credit Agreement are unconditionally guaranteed by us and each of our existing and subsequently
acquired or organized direct or indirect wholly-owned domestic and foreign restricted subsidiaries, subject to certain exceptions for
subsidiaries that are controlled foreign corporations, foreign subsidiaries in jurisdictions where applicable law would otherwise be
violated, and non-material subsidiaries.

Covenants

The Credit Agreement contains a number of covenants that, among other things, restrict our ability to: incur additional
indebtedness, create liens, enter into sale and leaseback transactions, engage in mergers or consolidations, sell or transfer assets, pay
dividends and distributions, make investments, loans or advances, prepay certain subordinated indebtedness, make certain
acquisitions, engage in certain transactions with affiliates, amend material agreements governing certain subordinated indebtedness,
and change our fiscal year. The Credit Agreement also requires us to maintain a maximum leverage ratio and a minimum cash interest
coverage ratio, and contains certain customary affirmative covenants and events of default, including a change of control. If an event
of default occurs, the lenders under the Credit Agreement will be entitled to take various actions, including the acceleration of all
amounts due under Credit Agreement and all actions permitted to be taken by a secured creditor.

As of December 31, 2014 we are in compliance with all of our debt covenants.

Chinese Credit Facilities

In addition to our borrowings under the Credit Agreement, we maintain our Chinese Credit Facilities. As of December 31, 2014
and 2013, we had short-term borrowings outstanding of $38 million and $28 million, respectively.

Certain of our Chinese subsidiaries are entered into a RMB 189,000,000 (approximately $30 million), one-year revolving credit
facility with Bank of America (the “Chinese Credit Facility—BOA?) that is currently subject to review on a periodic basis with no-
specific expiration period. We had $19 million of outstanding borrowings from the Chinese Credit Facility—BOA as of December 31,
2014. Our Chinese Credit Facility—BOA currently bears interest at a 100% of the People’s Bank of China’s base rate which was
5.6% as of December 31, 2014.
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In addition, certain of our Chinese subsidiaries are entered into a RMB 125,000,000 (approximately $20 million) one-year
revolving credit facility with J.P. Morgan Chase Bank (“Chinese Credit Facility-JPM”). We had $19 million of outstanding
borrowings from the Chinese Credit Facility—JPM as of December 31, 2014. Our Chinese Credit Facility—JPM currently bears
interest at a 100% of the People’s Bank of China’s base rate which was 5.6% as of December 31, 2014.

NOTE 9: INCOME TAXES

The following table presents a summary of our domestic and foreign income before income taxes:

Year Ended December 31,
2014 2013 2012
(in millions)
DOMESTIC. . .vveeeeveceeceeeeeeeeeteeee et $ 146 $ 129 § 133
FOT@IZN....iiiiiiiieiieiieieetese ettt 176 155 149
171 OO $ 322§ 284§ 282

The following table presents a summary of the components of our provision for income taxes:

Year Ended December 31,
2014 2013 2012
(in millions)

Current income tax expense:

Federal.......oovoiiviieiieiceceeeeeeeee e $ 93 §$ 48 $ 56

SEALC....eeeieeiie ettt 14 9 6

FOT@IgN .ot 6 17 30
Current iNCOME taX EXPENSC.....verrveevrererreerreerreeserseseeees 113 74 92
Deferred income tax (benefit) expense:

Federal......cooveiieiieeeeeeeeee e (12) 6 3)

SEALC..eeuveereeeeeiere ettt (1) 1 —

FOT@IgN ..o 4) 2) 2)
Deferred income tax (benefit) expense: 17) 5 %)
Provision for inCOME taxes ..........ccveveeerievererierereerenenans $ 96 $ 79 $ 87

As of December 31, 2014, our current income tax receivable and income tax payable balances represent amounts that we will
receive and pay, respectively, to the Internal Revenue Service and other tax authorities.
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Our deferred tax assets and deferred tax liabilities as of December 31, 2014 and 2013 are as follows:

December 31,
2014 2013
(in millions)

Deferred tax assets:

Stock-based COMPENSALION .........c.ccveriieriieiieieetieteeteeteseeseeesseeaeeseesseesseeseees $ 43 $ 30
Net operating 10SS Carryforwards...........ocvevvireiirienienieiieie e 34 18
Provision for accrued EXPENSES .......c.eevirierierrieiieieeiesieseesreeaesaeseee e ese e 13 7
DefeITed TENL. .. ccueeiiiiiieiceiieee e e 5 —
Build-t0-SUit 188SE....c..eoveriiiiieiiiieiieeee e 26 —
Foreign advertising SPend............cooeiiieiirieieiieieeie e 9 —
L@ 71 1 OSSO RUSRUSRSR 5 4
Total deferred taX ASSELS .......ecveirieiririeieiirieieete ettt $ 135§ 59
Less: valuation alloWancCe.............ceevvevieiieieenreeiieeeeeeeie et ene e e (19) (13)
Net deferred taX @SSELS......cvivirieirieieririeietireeeeteseeeeeteteeereseseesessesesseseeresaesees $ 116 $ 46
Deferred tax liabilities:

INtANGIDIE ASSELS.....vivivieriieeietiteeeet ettt ettt et $ 88) $ (32)
Property and qUIPMENL..........cc.oiuiiiiieieieieiee ettt (25) (18)
Prepaid EXPENSES ....cccuiieiieeiieeiieeiie ettt ettt s e et sbeeebeesreeebee e “4) 2)
Lease financing o0bligation.............ecueriereririiieieieiee e (26) —
OBRET ...ttt ettt ettt s bbb e b e be b neesebenens 1) 2)
Total deferred tax Habilities...........c.ceeveievieeiieicicieeeeeeeee e $ (144) $ (54)
Net deferred tax Hability.......c.ceeveirieieirieiiieieesieeee et $ 28) § (8)

At December 31, 2014, we had federal, state and foreign net operating loss carryforwards (“NOLs”) of approximately
$42 million, $36 million and $84 million. If not utilized, the federal and state NOLs will expire at various times between 2020 and
2034 and the foreign NOLs will expire at various times between 2015 and 2034.

At December 31, 2014, we had a valuation allowance of $19 million primarily related to foreign net operating loss
carryforwards for which it is more likely than not that the tax benefit will not be realized. This amount represented an overall increase
of $6 million over the amount recorded as of December 31, 2013. The increase is primarily due to additional foreign advertising
spend, offset by expiring foreign net operating losses. Except for certain deferred tax assets, we expect to realize all of our deferred
tax assets based on a strong history of earnings in the US and other jurisdictions, as well as future reversals of taxable temporary
differences.

We have not provided for deferred U.S. income taxes on undistributed earnings of our foreign subsidiaries that we intend to
reinvest permanently outside the United States; the total amount of such earnings as of December 31, 2014 was $630 million. Should
we distribute or be treated under certain U.S. tax rules as having distributed earnings of foreign subsidiaries in the form of dividends
or otherwise, we may be subject to U.S. income taxes. Due to complexities in tax laws and various assumptions that would have to be
made, it is not practicable at this time to estimate the amount of unrecognized deferred U.S. taxes on these earnings.

A reconciliation of the provision for income taxes to the amounts computed by applying the statutory federal income tax rate to
income before income taxes is as follows:

Year Ended December 31,
2014 2013 2012
(in millions)
Income tax expense at the federal statutory rate of 35% .. $ 113§ 100 § 99
Foreign rate differential ..........c.coceiiiiiiiininiiiececeee (49) 41) (25)
State income taxes, net of effect of federal tax benefit..... 13 8 5
Unrecognized tax benefits and related interest.................. 14 9 5
Non-deductible transaction COStS..........ccovvvereereereeneenene 1 — —
Change in valuation allowance............ccccceevireerieneenne 5 2 2
Other, NET...oiieieeie e e (1) 1 1
Provision for income taxes ............ccoeevevereereereeeeererennens $ 96 $ 79 $ 87
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During 2011, the Singapore Economic Development Board accepted our application to receive a tax incentive under the
International Headquarters Award. This incentive provides for a reduced tax rate on qualifying income of 5% as compared to
Singapore’s statutory tax rate of 17% and is conditional upon our meeting certain employment and investment thresholds. This
agreement is set to expire on June 30, 2016, with the ability to extend for another five years. This benefit resulted in a decrease to the
2014 tax provision of $6 million or an incremental $0.04 to Diluted EPS for 2014.

By virtue of previously filed consolidated income tax returns filed with Expedia, we are currently under an IRS audit for the
2009 and 2010 tax years, and have various ongoing state income tax audits. We are separately under audit for the 2012 tax year. As of
December 31, 2014, no material assessments have resulted from these audits. These audits include questioning of the timing and the
amount of income and deductions and the allocation of income among various tax jurisdictions. Annual tax provisions include
amounts considered sufficient to pay assessments that may result from the examination of prior year returns. We are no longer subject
to tax examinations by tax authorities for years prior to 2007.

A reconciliation of the beginning and ending amount of gross unrecognized tax benefits (excluding interest and penalties) is as
follows:

December 31,
2014 2013 2012

(in millions)
Balance, beginning of YEar ..........ccccovveirevieiiieieieieeereceeeeeeeee, $ 36 $ 24 3 13
Increases to tax positions related to the current year ....................... 13 12 12
Increases to tax positions related to the prior year.............c.ccveneene. 18 4 —
Reductions due to lapsed statute of limitations...........c..cceeeverueenenee. — — —
Decreases to tax positions related to the prior year ..............c.o........ — 4) —
Settlements dUring Current YEar.........ccveevvecveeverreerveeveseesreesesnennens — — (1)
Balance, end of YEar .........cccooveieivieieeeeeeeeeeee e $ 67 $ 36 $ 24

As of December 31, 2014, we had $67 million of unrecognized tax benefits, net of interest, which is classified as long-term and
included in other long-term liabilities. Of this amount, approximately $65 million would affect the effective tax rate if recognized,
while $2 million would affect goodwill. We recognize interest and penalties related to unrecognized tax benefits in income tax
expense. As of December 31, 2014 and 2013, total gross interest accrued was $4 million and $2 million, respectively. We estimate that
approximately $1 million will be paid within the next year related to audits.

NOTE 10: ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consisted of the following for the periods presented:

December 31, December 31,

2014 2013
(in millions)
Accrued salary, bonus, and related benefits................ceevevrennnn. $ 41 $ 35
Accrued marketing COStS......c.vevurrierierierieeieere e sre e 24 22
Accrued charitable foundation payments (1) ........c.ccoeveruernennne. 9 7
OHET ..ottt ettt eae e nneas 40 22
Total accrued expenses and other current liabilities ................. $ 114 $ 86

(1)  See “Note 12— Commitments and Contingencies” for information regarding our charitable foundation.
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NOTE 11: OTHER LONG-TERM LIABILITIES

Other long-term liabilities consisted of the following for the periods presented:

December 31, December 31,
2014 2013
(in millions)
Unrecognized tax benefits (1).......ccoeeieivieierevieieieeeeeeeerene $ 68 $ 38
Construction lHabilities (2) .....covveevieereerciieeieenieerie e e 67 8
OhEr (3).eeeeeeieieeeee et 19 6
Total other long-term Habilities ...........ccocvvveveireereiiricreeiinnen, $ 154 $ 52

(1)  See “Note 9—Income Taxes” for additional information on our unrecognized tax benefits. Amount includes accrued interest
related to this liability.

(2) We capitalize construction in progress and record a corresponding long-term liability for build-to-suit lease agreements where
we are considered the owner during the construction period for accounting purposes only. Refer to “Note 12 — Commitments
and Contingencies,” for additional information on our future corporate headquarters lease.

(3) Amounts primarily consist of long term deferred rent balances related to operating leases for office space.

NOTE 12: COMMITMENTS AND CONTINGENCIES

We have material commitments and obligations that include office space leases and expected interest on long-term debt, which
are not accrued on the consolidated balance sheet at December 31, 2014 but we expect to require future cash outflows.

Office Lease Commitments

We have contractual obligations in the form of operating leases for office space for which we record the related expense on a
monthly basis. Certain leases contain periodic rent escalation adjustments and renewal options. Rent expense related to such leases is
recorded on a straight-line basis. Operating lease obligations expire at various dates with the latest maturity in December 2030. For the
years ended December 31, 2014, 2013 and 2012, we recorded rental expense of $17 million, $11 million and $8 million, respectively.

We currently lease approximately 119,000 square feet for our corporate headquarters in Newton, Massachusetts, pursuant to a
lease with an expiration date of April 2015. We are in the process of negotiating an extension of this lease until mid-2015.

Transition to New Corporate Headquarters

In June 2013, TripAdvisor LLC (“TA LLC”), our indirect, wholly owned subsidiary, entered into a lease (the “Lease”), for a
new corporate headquarters. Pursuant to the Lease, the landlord will build an approximately 280,000 square foot rental building in
Needham, Massachusetts (the “Premises”), and thereafter lease the Premises to TA LLC as TripAdvisor’s new corporate headquarters
for an initial term of 15 years and 7 months. If the landlord fails to deliver the Premises according to the schedule, subject to certain
conditions, TA LLC may be entitled to additional free rent, or in extreme cases, a right to terminate the Lease. Under the Lease, TA
LLC is required to pay an initial base rent of $33.00 per square foot per year, increasing to $34.50 per square foot by the final year of
the initial term, as well as all real estate taxes and other building operating costs. TA LLC also has an option to extend the term of the
Lease for two consecutive terms of five years each.

The aggregate future minimum lease payments are $143 million and are currently scheduled to be paid, beginning in November
2015, as follows: $1 million for 2015, $9 million for 2016, $9 million for 2017, $9 million for 2018, $9 million for 2019 and
$106 million for 2020 and thereafter. The Lease has escalating rental payments and initial periods of free rent. TA LLC was also
obligated to deliver a letter of credit to the Landlord in the amount of $1 million as security deposit, which amount is subject to
increase under certain circumstances. TA LLC also has an option to extend the term of the Lease for two consecutive terms of five
years each. Subject to certain conditions, TA LLC has certain rights under the Lease, including rights of first offer to lease additional
space or to purchase the Premises if the Landlord elects to sell. In connection with the Lease, TripAdvisor entered into a Guaranty (the
“Guaranty”), pursuant to which TripAdvisor provides full payment and performance guaranty for all of TA LLC’s obligations under
the Lease.
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We have concluded we are the deemed owner (for accounting purposes only) of the Premises during the construction period
under build to suit lease accounting. Building construction began in the fourth quarter of 2013. Since construction began, we have
recorded estimated project construction costs incurred by the landlord as a construction in progress asset and a corresponding long
term liability in “Property and equipment, net” and “Other long-term liabilities,” respectively, on our consolidated balance sheets. We
will continue to increase the asset and corresponding long term liability as additional building costs are incurred by the landlord during
the construction period. In addition, the amounts that the Company has paid or incurred for normal tenant improvements and
structural improvements have also been recorded to the construction-in-progress asset.

Once the landlord completes the construction of the Premises (estimated to be mid 2015), we will evaluate the Lease in order to
determine whether or not the Lease meets the criteria for “sale-leaseback™ treatment under GAAP. If the Lease meets the “sale-
leaseback” criteria, we will remove the asset and the related liability from our consolidated balance sheet and treat the Lease as either
an operating or capital lease based on the our assessment of the accounting guidance. However, we currently expect that upon
completion of construction of the Premises that the Lease will not meet the "sale-leaseback" criteria.

If the Lease does not meet “sale-leaseback” criteria, we will treat the Lease as a financing obligation and lease payments will be
attributed to (1) a reduction of the principal financing obligation; (2) imputed interest expense; and (3) land lease expense (which is
considered an operating lease) representing an imputed cost to lease the underlying land of the facility. In addition, the underlying
building asset will be depreciated over the initial term of the lease. And at the conclusion of the lease term, we would de-recognize
both the net book values of the asset and financing obligation. Although we will not begin making lease payments pursuant to the
Lease until November 2015, the portion of the lease obligations allocated to the land is treated for accounting purposes as an operating
lease that commenced in 2013.

Additional United States and International Locations

We also lease an aggregate of approximately 470,000 square feet at approximately 40 other locations across North America,
Europe and Asia Pacific, in cities such as, New York, Boston, London, and Beijing, primarily for our sales offices, subsidiary
headquarters, and international management teams, pursuant to leases with expiration dates through November 2024.

The following table summarizes our material commitments and obligations as of December 31, 2014 and excludes amounts
already recorded on the consolidated balance sheet:

By Period
Less than More than
Total 1 year 1 to 3 years 3 to S years 5 years
(in millions)
Operating 1€aS€S (1) c.vovveveeiiierieiiereeeeeteeeeee e $ 114 $ 19 3 27 $ 26§ 42
Build to suit lease obligation (2) .......cccecveveeieeienieiieeee e 143 1 18 18 106
Expected interest payments on Term Loan (3) ....c..cccoeevevevenncnenne 9 5 4 — —
TOtal (A)(5)(0)(7)eveeveeueenieieienieniereee ettt $ 266 $ 25§ 49 3 44 3 148

(1) Estimated future minimum rental payments under operating leases with non-cancelable lease terms.

(2) Estimated future minimum rental payments for our future corporate headquarters in Needham, MA.

(3) The amounts included as expected interest payments on the Term Loan in this table are based on the current effective interest
rate and payment terms as of December 31, 2014, but, could change significantly in the future. Amounts assume that our
existing debt is repaid at maturity and do not assume additional borrowings or refinancings of existing debt. Refer to “Note 8—
Debt” for additional information, including principal payments expected to be paid over the next two years, on our Term Loan.

(4) Excluded from the table was $68 million of unrecognized tax benefits, including accrued interest, that we have recorded in other
long-term liabilities for which we cannot make a reasonably reliable estimate of the amount and period of payment. We estimate
that approximately $1 million will be paid within the next twelve months.

(5) Excluded from the table is our obligation to fund a charitable foundation. The Board of Directors of the charitable foundation is
currently comprised of Stephen Kaufer- President and Chief Executive Officer, Julie M.B. Bradley-Chief Financial Officer and
Seth J. Kalvert- Senior Vice President, General Counsel and Secretary. Our obligation was calculated at 2.0% of OIBA in 2014.
For a discussion regarding OIBA see “Note 16— Segment and Geographic Information” in the notes to the consolidated
financial statements. This future commitment has been excluded from the table above.

(6) Excludes spending on anticipated leasehold improvements on our Needham, Massachusetts lease, including design,
development, construction costs, and the purchase and installation of equipment, net of related landlord incentives, which we
estimate will be in the range of $25-$30 million primarily incurred during the first six months of 2015.

(7)  Excludes current liabilities already recorded on the consolidated balance sheet at December 31, 2014, as these liabilities are
expected to be paid within one year.
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Letters of Credit

As of December 31, 2014, we have issued unused letters of credit totaling $1 million, related to our property leases.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangements, as defined in Item 303(a)(4)(ii) of Regulation S-K of the SEC, that have,
or are reasonably likely to have, a current or future effect on our financial condition, results of operations, liquidity, capital
expenditures or capital resources at December 31, 2014.

Legal Proceedings

In the ordinary course of business, we and our subsidiaries are parties to legal proceedings and claims involving alleged
infringement of third-party intellectual property rights, defamation, and other claims. Rules of the SEC require the description of
material pending legal proceedings, other than ordinary, routine litigation incident to the registrant’s business, and advise that
proceedings ordinarily need not be described if they primarily involve damages claims for amounts (exclusive of interest and costs)
not individually exceeding 10% of the current assets of the registrant and its subsidiaries on a consolidated basis. In the judgment of
management, none of the pending litigation matters that the Company and its subsidiaries are defending involves or is likely to
involve amounts of that magnitude. There may be claims or actions pending or threatened against us of which we are currently not
aware and the ultimate disposition of which could have a material adverse effect on us.

NOTE 13: EMPLOYEE BENEFIT PLANS
Retirement Savings Plan

The TripAdvisor Retirement Savings Plan (the “401(k) Plan”), qualifies under Section 401(k) of the Internal Revenue Code.
The 401(k) Plan allows participating employees, most of our U.S. employees, to make contributions of a specified percentage of their
eligible compensation. Participating employees may contribute up to 50% of their eligible salary on a pre-tax basis, but not more than
statutory limits. Employee-participants age 50 and over may also contribute an additional amount of their salary on a pre-tax tax basis
up to the IRS Catch-Up Provision Limit. Employees may also contribute into the 401(k) Plan on an after-tax basis up to an annual
maximum of 10%. The 401(k) Plan has an automatic enrollment feature at 3% pre-tax. We match 50% of the first 6% of employee
contributions to the plan for a maximum employer contribution of 3% of a participant’s eligible earnings. The “catch up
contributions”, are not eligible for employer matching contributions. The matching contributions portion of an employee’s account,
vests after two years of service. Effective June 8, 2012 the 401(k) Plan permits certain after-tax Roth 401(k) contributions.
Additionally, at the end of the 401 (k) Plan year, we make a discretionary matching contribution to eligible participants. This
additional discretionary matching employer contribution referred to as “true up” is limited to match only contributions up to 3% of
eligible compensation.

We also have various defined contribution plans for our international employees. Our contribution to the 401(k) Plan and our
international defined contribution plans was $5 million, $5 million, and $3 million for the years ended December 31, 2014, 2013 and
2012, respectively.

TripAdvisor, Inc. Deferred Compensation Plan for Non-Employee Directors

On December 20, 2011, the TripAdvisor, Inc. Deferred Compensation Plan for Non-Employee Directors (the “Plan”) became
effective. Under the Plan, eligible directors who defer their directors’ fees may elect to have such deferred fees (i) applied to the
purchase of share units, representing the number of shares of our common stock that could have been purchased on the date such fees
would otherwise be payable, or (ii) credited to a cash fund. The cash fund will be credited with interest at an annual rate equal to the
weighted average prime or base lending rate of a financial institution selected in accordance with the terms of the Plan and applicable
law. Upon termination of service as a director of TripAdvisor, a director will receive (i) with respect to share units, such number of
shares of our common stock as the share units represent, and (ii) with respect to the cash fund, a cash payment. Payments upon
termination will be made in either one lump sum or up to five annual installments, as elected by the eligible director at the time of the
deferral election.

Under the 2011 Incentive Plan, 100,000 shares of TripAdvisor common stock are available for issuance to non-employee
directors. From the inception of the Plan through December 31, 2014, a total of 557 shares have been reserved for such purpose.
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NOTE 14: STOCKHOLDERS’ EQUITY
Preferred Stock

In addition to common stock, we are authorized to issue up to 100 million preferred shares, with $ 0.001 par value per share,
with terms determined by our Board of Directors, without further action by our stockholders. At December 31, 2014, no preferred
shares had been issued.

Common Stock and Class B Common Stock

Our authorized common stock consists of 1.6 billion shares of common stock with par value of $0.001 per share, and
400 million shares of Class B common stock with par value of $0.001 per share. Both classes of common stock qualify for and share
equally in dividends, if declared by our Board of Directors. Common stock is entitled to one vote per share and Class B common stock
is entitled to 10 votes per share on most matters. Holders of TripAdvisor common stock, acting as a single class, are entitled to elect a
number of directors equal to 25% percent of the total number of directors, rounded up to the next whole number, which was three
directors as of December 31, 2014. Class B common stockholders may, at any time, convert their shares into common stock, on a one
for one share basis. Upon conversion, the Class B common stock is retired and is not available for reissue. In the event of liquidation,
dissolution, distribution of assets or winding-up of TripAdvisor the holders of both classes of common stock have equal rights to
receive all the assets of TripAdvisor after the rights of the holders of the preferred stock have been satisfied. There were 132,315,465
and 130,121,292 shares of common stock issued and outstanding, respectively, at December 31, 2014 and 12,799,999 shares of Class
B common stock issued and outstanding at December 31, 2014.

Accumulated Other Comprehensive Income (Loss)

Accumulated other comprehensive loss is primarily comprised of accumulated foreign currency translation adjustments, as
follows for the periods presented:

December 31, December 31,

2014 2013
(In millions)
Cumulative foreign currency translation adjustments (1)........... $ GBDH $ —
Total accumulated other comprehensive 108S .........ccccoecveieiennene $ B $ —
) We consider our foreign subsidiary earnings indefinitely reinvested; therefore; deferred taxes are not provided on foreign

currency translation adjustments.

Treasury Stock

On February 15, 2013, our Board of Directors authorized the repurchase of $250 million of our shares of common stock under a
share repurchase program. We intend to use available cash and future cash from operations to fund repurchases under the share
repurchase program. The repurchase program has no expiration date but may be suspended or terminated by the Board of Directors at
any time. Our Board of Directors will determine the price, timing, amount and method of such repurchases based on its evaluation of
market conditions and other factors, and any shares repurchased will be in compliance with applicable legal requirements, at prices
determined to be attractive and in the best interests of both the Company and its stockholders.

As of December 31, 2014, we have repurchased 2,120,709 shares of outstanding common stock under the share repurchase
program at an aggregate cost of $145 million. We did not repurchase any shares under this share repurchase program during the year
ended December 31, 2014. As of December 31, 2014, from the authorized share repurchase program granted by the Board of
Directors we have $105 million remaining to repurchase shares of our common stock.

Dividends

During the years ended December 31, 2014, 2013 and 2012, our Board of Directors did not declare any dividends on our
outstanding common stock and do not expect to pay any dividends for the foreseeable future.
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NOTE 15: RELATED PARTY TRANSACTIONS
Relationship between Expedia and TripAdvisor

Upon consummation of the Spin-Off, Expedia was considered a related party under GAAP based on a number of factors,
including, among others, common ownership of our shares and those of Expedia. However, we no longer consider Expedia a related
party. For purposes of governing certain of the ongoing relationships between us and Expedia at and after the Spin-Off, and to
provide for an orderly transition, we and Expedia entered into various agreements at the time of the Spin-Off, which TripAdvisor has
satisfied its obligations. However, TripAdvisor continues to be subject to certain post-spin obligations under the Tax Sharing
Agreement.

Under the Tax Sharing Agreement between us and Expedia, we are generally required to indemnify Expedia for any taxes
resulting from the Spin-Off (and any related interest, penalties, legal and professional fees, and all costs and damages associated with
related stockholder litigation or controversies) to the extent such amounts resulted from (i) any act or failure to act by us described in
the covenants in the tax sharing agreement, (ii) any acquisition of our equity securities or assets or those of a member of our group, or
(iii) any failure of the representations with respect to us or any member of our group to be true or any breach by us or any member of
our group of any covenant, in each case, which is contained in the separation documents or in the documents relating to the IRS
private letter ruling and/or the opinion of counsel. The full text of the Tax Sharing Agreement is incorporated by reference in this
Annual Report on Form 10K as Exhibit 10.2. Refer to “Note 9— Income Taxes” above for information regarding the status of
completed and ongoing IRS audits of our consolidated income tax returns with Expedia to date.

Relationship between Liberty Interactive Corporation, Liberty TripAdvisor Holdings, Inc. and TripAdvisor

On December 11, 2012, Liberty Interactive Corporation, or Liberty, purchased an aggregate of 4,799,848 shares of common
stock of TripAdvisor from Barry Diller, our former Chairman of the Board of Directors and Senior Executive, and certain of his
affiliates (the “Stock Purchase”). As of December 31, 2013, Liberty beneficially owned 18,159,752 shares of our common stock and
12,799,999 shares of our Class B common stock and was considered a related party with TripAdvisor.

On August 27, 2014, the entire beneficial ownership of our common stock and Class B common stock held by Liberty was
indirectly acquired by Liberty TripAdvisor Holdings, Inc. (“LTRIP”’) by means of a spin-off (the “Liberty Spin-Off”). In the Liberty
Spin-Off, Liberty, LTRIP’s former parent company, distributed, by means of a dividend, to the holders of its Liberty Ventures
common stock, Liberty’s entire equity interest in LTRIP. As a result of the Liberty Spin-Off, LTRIP became a separate, publicly
traded company and 100% of Liberty’s interest in TripAdvisor is now held by LTRIP. Given the change in ownership of our shares,
we no longer consider Liberty a related party effective as of the Liberty Spin-Off.

As of December 31, 2014, LTRIP beneficially owned 18,159,752 shares of our common stock and 12,799,999 shares of our
Class B common stock, which shares constitute 14.0% of the outstanding shares of Common Stock and 100% of the outstanding
shares of Class B Common Stock. Assuming the conversion of all of LTRIP’s shares of Class B common stock into common stock,
LTRIP would beneficially own 21.7% of the outstanding common stock (calculated in accordance with Rule 13d-3). Because each
share of Class B common stock is generally entitled to ten votes per share and each share of common stock is entitled to one vote per
share, LTRIP may be deemed to beneficially own equity securities representing approximately 56.6% of our voting power. We
consider LTRIP a related party at December 31, 2014.

We had no material related party transactions with Liberty or LTRIP during the years ended December 31, 2014, 2013 or 2012.

NOTE 16: SEGMENT AND GEOGRAPHIC INFORMATION
Segment Information

During the fourth quarter of 2014, management changed TripAdvisor’s reportable segments to reflect changes in the
management reporting structure of the organization, primarily due to recent business acquisitions, and the manner in which the chief
operating decision maker, or CODM, regularly assesses information and evaluates performance for operating decision-making
purposes, including allocation of resources. We believe this new segment structure better provides the CODM with information to
assess performance and to make resource allocation decisions. The CODM for the company is our Chief Executive Officer.

The revised reporting structure includes two reportable segments: Hotel and Other. Our Other segment consists of the

aggregation of three operating segments, which include our Vacation Rentals, Restaurants and Attractions businesses. All prior
periods have been reclassified to conform to the current reporting structure.
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Hotel

Our Hotel segment includes revenue generated from services related to hotels, including click-based and display-based
advertising revenue from making hotel room nights, airline reservations, and cruise reservations available for price comparison and
booking, as well as subscription-based products such as Business Listings, transaction-based products such as Jetsetter and Tingo, and
other revenue related to hotels. Our CODM is also the Hotel segment manager.

Other

Attractions. We provide, through Viator, information and services for researching and booking destination activities around the
world. Viator works with local operators to provide travelers with access to tours and activities in popular destinations worldwide,
earning a commission for such service. In addition to its consumer-direct business, Viator also provides local experiences to affiliate
partners, including some of the world’s top airlines, hotels and travel agencies.

Restaurants. This business is comprised of our websites that provide online and mobile reservation services that connect
restaurants with diners. These websites are currently focused on the European market, primarily through Lafourchette. Lafourchette
is an online restaurant booking platform with a network of restaurant partners across Europe. Lafourchette also offers management
software solutions helping restaurants to maximize business by providing a flexible online booking, discount and data tool. Revenue is
primarily generated by receiving a fee for each restaurant guest seated through the online reservation systems.

Vacation Rentals. We offer individual property owners and property managers the ability to list their properties available for
rental and connect with travelers using a subscription-based fee structure or a free-to-list, commission per booking based option. Our
vacation rental inventory currently includes full home rentals, condos, villas, beach rentals, cabins, cottages, and many other
accommodation types. These properties are listed across a number of platforms, including TripAdvisor Vacation Rentals, U.S.-based
FlipKey (which includes Vacation Home Rentals acquired during 2014), and European-based Holiday Lettings and Niumba.

Each operating segment in our Other segment has a segment manager who is directly accountable to and maintains regular
contact with our chief operating decision maker to discuss operating activities, financial results, forecasts, and plans for the segment.

Our primary operating metric for evaluating segment performance is Adjusted EBITDA, which is a non-GAAP financial
measure. We define Adjusted EBITDA as net income (loss) plus: (1) provision for income taxes; (2) other income (expense), net;
(3) depreciation of property and equipment, including amortization of internal use software and website development; (4) amortization
of intangible assets; (5) stock-based compensation; and (6) non-recurring expenses. Such amounts are detailed in our segment
reconciliation below. In addition, please see our discussion of Adjusted EBITDA in the section of this Annual Report on Form 10-K
entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

The following tables present our segment information for the years ended December 31, 2014, 2013 and 2012. We record
depreciation of property and equipment, including amortization of internal-use software and website development, amortization of
intangible assets, stock-based compensation, other expense, net, other non-recurring expenses, net, and income taxes, which are
excluded from segment operating performance, in Corporate and unallocated. In addition, we do not report our assets or capital
expenditures by segment as it would not be meaningful. We also do not regularly provide asset, capital expenditure or depreciation
information by segment to our CODM. Our consolidated general and administrative expenses, excluding stock-based compensation
costs, are shared by all operating segments. Each operating segment receives an allocated charge based on the segment’s percentage
of the Company’s total personnel costs.

Year ended December 31, 2014
Corporate and

Hotel Other unallocated Total
(in millions)
REVENUE ... $ 1,135 $ 111 $ — § 1,246
Adjusted EBITDA (1)... 472 “) — 468
Depreciation .........oeeeeeeesiesieeieeieeeeee e — — 47) 47)
Amortization of intangible assets ...................... — — (18) (18)
Stock-based compensation ...........ccccceeeveeneennee. — — (63) (63)
Operating income (10S8) ......c.cceeveverirreeerirrennannn $ 472§ 4) $ (128) 340
Other exXpense, NEt........ccevvereereereenieeieeeeeeeenns (18)
Income before income taxes..........cceceeeeeeneenen. 322
Provision for income taxes..........ccccceeeeveerveenen. (96)
NEt INCOME ..ot 226
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Year ended December 31, 2013

Corporate and

Hotel Other unallocated Total
(in millions)
REVENUE......oeivveeeieveeieeeeeeeeeee s $ 899 46 $ — 945
Adjusted EBITDA (1) .cocvevieiieiieieieieeieeiens 384 %) — 379
Depreciation .........cecveeeerieeieeieeieseeee e — — (30) (30)
Amortization of intangible assets ...................... — — (6) (6)
Stock-based compensation ...........cccceeeeeeeneennee. — — (49) (49)
Operating income (10SS) .....ccveererieirieienennns $ 384 5) 3 (85) 294
Other expense, NEt........ccevevereervereereeeeeeeeeeenns (10)
Income before income taxes..........coeeeveveeerenenne 284
Provision for income taxes...........cceevverreervrennenns (79)
NEt INCOME ...vvveerieerieeieeieeieere e sreeaeeeeens 205
Year ended December 31, 2012
Corporate and
Hotel Other unallocated Total
(in millions)
REVENUE.....ooviivieiiereeieeecee et $ 732 31 $ — 763
Adjusted EBITDA (1) .ceooveieieeeeceeeeeeeeen 349 3 — 352
Depreciation .......c.ccveeveeeveeiieieeiesreereere e — (20) (20)
Amortization of intangible assets ...................... — (6) (6)
Stock-based compensation ..............cceeveevveneenne. — — (30) (30)
Operating income (10SS) ......cceevvreveereerreerrienienns $ 349 383 (56) 296
Other expense, Net........ccevvereereereeneeee e (14)
Income before income taxes.........c.cceceeeeeeneensn. 282
Provision for income taxes...........ccoccecvevvevennene. (87)
NEt INCOME ..o 195

respectively.

Includes allocated general and administrative expenses in our Hotel segment of $87 million, $72 million and $56 million; and in
our Other segment of $18 million, $9 million and $6 million for the years ended December 31, 2014, 2013 and 2012,

The following table is a reconciliation of our Adjusted EBITDA to net income, the most directly comparable financial measure

calculated and presented in accordance with GAAP, for the periods presented:

(1)
@

Adjusted EBITDA .........coooiiiiiiiiee e
Depreciation (1)....ceeceeeerieniee e
OIBA (2) ettt sttt
Amortization of intangible assets ..........cccceeeeerieriecieeienienen.
Stock-based cCOMPENSAtION ........c.eevvereververeierieeieeee e
Other EXPense, NEt ......ceevuveierieerierieieeie et see e sae e enene
Provision for inCOMe taXes .........cccvevureeveeiereerieeieeeeseeneeennens
Net INCOME..........oceiiiiiiiiiiieceeee e

Includes amortization of internal use software and website development costs.

Year ended December 31,

2014 2013 2012
(in millions)
468 $ 379 $ 352
(47) (30) (20)
421 349 332
(18) (6) (6)
(63) (49) (30)
(18) (10) (14)
(96) (79) (87)
226 $ 205 $ 195

We define OIBA as net income (loss) plus: (1) provision for income taxes; (2) other income (expense), net; (3) stock-based compensation;

(4) amortization of intangible assets; and (5) non-recurring expenses. This operating metric is only used by our management to calculate our

annual obligation for our charitable foundation. Refer to “Note 12— Commitments and Contingencies” for a discussion of our charitable

foundation.
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Revenue and Geographic Information

We derive the substantial portion of our revenue through the sale of advertising, primarily through click-based advertising and,
to a lesser extent, display-based advertising. In addition, we earn revenue from a combination of subscription-based and transaction-
based offerings, including: Business Listings; subscription and commission-based offerings from our Vacation Rentals products;
transaction revenue from selling room nights; selling destination activities; fulfilling online restaurant reservations; as well as other
revenue including content licensing.

The following table presents revenue by product for the periods presented:

Year ended December 31,

2014 2013 2012
(in millions)
Click-based advertising ..............ccocevererrerrenenenn. $ 870 $ 696 $ 588
Display-based advertising.............ceccereverurennnnne. 140 119 94
Subscription, transaction and other.................... 236 130 81
Total TEVENUE......eveeeeeeeieeeeeeeeeeeee e $ 1,246 $ 945 $ 763

The following table presents revenue by geographic area, the United States, the United Kingdom and all other countries, based
on the geographic location of our websites for the periods presented:

Year ended December 31,
2014 2013 2012
(in millions)

Revenue
United States .......coovvvevieeeeeeeeeeeeeeeveeveeeene $ 593 § 463 $ 386
United Kingdom.........ccoooevirininineieee 191 141 110
All other COUNtries..........cceveeeveeecveeecreeenennns 462 341 267

$ 1,246 $ 945§ 763

The following table presents property and equipment, net for the United States and all other countries based on the geographic
location of the assets for the periods presented:

December 31,
2014 2013
(in millions)

Property and equipment, net

United States.......cccoovoeeeeeeeeeeeeeeeeeeeeeennn $ 170 $ 67
All other countries ..........cooevveeeeveeeeereeeenns 25 15
$ 195 $ 82

NOTE 17: INTEREST INCOME AND OTHER, NET

The following table presents the detail of interest income and other, net, for the periods presented:

Year Ended December 31,
2014 2013 2012

(in millions)

Net loss, realized and unrealized, on foreign exchange and

foreign currency derivative contracts and other, net............ $ (10) $ 2)$ 3)
Interest INCOME .......oovevierieiieieee e 1 2 -
Total interest income and other, net............cccocoveveveueneen. $ 9) $ - $ (3)
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TripAdvisor, Inc.
Quarterly Financial Information (Unaudited)
(in thousands, except per share data)

The following table presents selected unaudited financial information for the eight quarters in the period ended December 31,
2014. The results for any quarter are not necessarily indicative of future quarterly results and, accordingly, period to period
comparisons should not be relied upon as an indication of future performance.

Three Months Ended
March 31 June 30 September 30 December 31
(in millions)

Year ended December 31, 2014

REVENUE......eiivieiietctieiceeeeetee e $ 281 § 323§ 354§ 288
Operating iNCOME .......eevueeerrieriereerteeee e eee e eneeas 96 100 84 60
NEt INCOME ..ottt 68 68 54 36
Net income attributable to TripAdvisor, Inc. .................. 68 68 54 36
Basic earnings per Share............ccoceeveeeevieeeriseeesrenenenn $ 048 $ 048 $ 038 $ 0.25
Diluted earnings per Share............ccoeevevevveeeveveeesvenerennas $ 047 $ 047 S 037 $ 0.25
Year ended December 31, 2013

REVENUE......oiivieiieteeieeieeee et $ 230 § 247 $ 255§ 213
Operating iNCOME .......eevueeeriieeieneenie e eee e eiee e eneeas 88 94 84 28
NEt INCOME ..ottt 62 67 56 20
Net income attributable to TripAdvisor, Inc. .................. 62 67 56 20
Basic earnings per Share.............cccoeveveveveveereeereeeeeneennan. $ 044 3 047 3 039 3 0.14
Diluted earnings per share............ccccevveveveeeeereeeeerenennan. $ 043 3 046 $ 038 3 0.14

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

As of December 31, 2014, our management, with the participation of our Chief Executive Officer and President and our Chief
Financial Officer, evaluated the effectiveness of our disclosure controls and procedures pursuant to Rule 13a-15(e) and 15d-15(e)
promulgated under the Securities Exchange Act of 1934, as amended, or the Exchange Act. Based upon that evaluation, our Chief
Executive Officer and President and our Chief Financial Officer concluded that, as of December 31, 2014, our disclosure controls and
procedures were effective in ensuring that material information required to be disclosed in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange
Commission’s, or the SEC’s, rules and forms, including ensuring that such material information is accumulated and communicated to
our management, including our Chief Executive Officer and President and our Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There were no changes to our internal control over financial reporting that occurred during the quarter ended December 31,
2014 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in
Rule 13a-15(f) of the Exchange Act. Internal control over financial reporting is a process to provide reasonable assurance regarding
the reliability of our financial reporting for external purposes in accordance with accounting principles generally accepted in the
United States of America. Under the supervision and with the participation of the Company’s management, including the Chief
Executive Officer and President and the Chief Financial Officer, the Company conducted an evaluation of the effectiveness of our
internal control over financial reporting based on the criteria for effective internal control over financial reporting described in Internal
Control—Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the Treadway Commission.
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The Company’s management evaluated the effectiveness of the Company’s internal control over financial reporting as of
December 31, 2014, excluding an assessment of internal control over financial reporting of Lafourchette and Viator, and their
subsidiaries. Lafourchette and Viator were acquired on May 22, 2014 and August 8, 2014, respectively, whose consolidated financial
statements represent, in the aggregate, 2% of total assets, excluding goodwill and other intangibles, and 3% of total revenue,
respectively, of the Company’s consolidated financial statement amounts as of and for the year ended December 31,2014. Pursuant to
Exchange Act Rule 13a-15(d) or 15d-15(d), management has concluded that, as of December 31,2014, our internal control over
financial reporting was effective and these exclusions will not extend beyond one year from the acquisition dates stated herein.
Management has reviewed its assessment with the Audit Committee. KPMG LLP, an independent registered public accounting firm,
has audited the effectiveness of our internal control over financial reporting as of December 31, 2014, as stated in their report which is
included below.

Limitations on Effectiveness of Controls and Procedures

Management does not expect that our disclosure controls and procedures or our internal control over financial reporting will
prevent or detect all error and fraud. Any control system, no matter how well designed and operated, is based upon certain
assumptions and can provide only reasonable, not absolute, assurance that its objectives will be met. Further, no evaluation of controls
can provide absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud,
if any, within our company have been detected.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
TripAdvisor, Inc.:

We have audited TripAdvisor, Inc.’s (the Company) internal control over financial reporting as of December 31, 2014, based on
criteria established in Internal Control — Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO). TripAdvisor, Inc.’s management is responsible for maintaining effective internal control over
financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the
accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the
Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness
of internal control based on the assessed risk. Our audit also included performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, TripAdvisor, Inc. maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2014, based on criteria established in Internal Control — Integrated Framework (1992) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).

TripAdvisor, Inc. acquired Lafourchette SAS and its subsidiaries (Lafourchette) and Viator, Inc. and its subsidiaries (Viator)
during 2014, and management excluded from its assessment of the effectiveness of TripAdvisor, Inc.’s internal control over financial
reporting as of December 31, 2014, Lafourchette and Viator’s internal control over financial reporting associated with total assets of
2% and total revenues of 3% included in the consolidated financial statements of the Company as of and for the year ended
December 31, 2014. Our audit of internal control over financial reporting of TripAdvisor, Inc. also excluded an evaluation of the
internal control over financial reporting of Lafourchette and Viator.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheet of TripAdvisor, Inc. and subsidiaries as of December 31, 2014, and the related consolidated statements of
operations, comprehensive income, changes in stockholders’ equity, and cash flows for the year then ended, and our report dated
February 17, 2015 expressed an unqualified opinion on those consolidated financial statements.

/s/ KPMG LLP

Boston, Massachusetts
February 17, 2015
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Item 9B. Other Information

None.

PART III

Item 10. Directors, Executive Officers and Corporate Governance

The information required under this item is incorporated herein by reference to our 2015 Proxy Statement, which proxy
statement will be filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended
December 31, 2014.

Item 11. Executive Compensation

The information required under this item is incorporated herein by reference to our 2015 Proxy Statement, which proxy
statement will be filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended
December 31, 2014.

Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required under this item is incorporated herein by reference to our 2015 Proxy Statement, which proxy
statement will be filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended
December 31, 2014.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required under this item is incorporated herein by reference to our 2015 Proxy Statement, which proxy
statement will be filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended
December 31, 2014.

Item 14.  Principal Accounting Fees and Services

The information required under this item is incorporated herein by reference to our 2015 Proxy Statement, which proxy
statement will be filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended
December 31, 2014.
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PART IV

Item 15.  Exhibits, Financial Statement Schedules
(a) The following is filed as part of this Annual Report on Form 10-K:

1. Consolidated Financial Statements: The consolidated financial statements and report of independent registered
public accounting firms required by this item are included in Part II, Item 8.

All other schedules are omitted because they are not applicable or not required, or because the required information is
shown either in the consolidated financial statements or in the notes thereto.

(b) Exhibits: The attached list of exhibits in the “Exhibit Index” immediately preceding the exhibits to this annual report is
incorporated herein by reference in response to this item.

101



Signatures

Pursuant to the requirements of the Section 13 or 15(d) of Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.

TRIPADVISOR, INC.

By: /s/ STEPHEN KAUFER

February 17, 2015 Stephen Kaufer
Chief Executive Officer and President

POWER OF ATTORNEY

We, the undersigned officers and directors of TripAdvisor, Inc., hereby severally constitute and appoint Stephen Kaufer and
Julie M.B. Bradley, and each of them singly, our true and lawful attorneys, with full power to them and each of them singly, to sign
for us in our names in the capacities indicated below, all amendments to this report, and generally to do all things in our names and on
our behalf in such capacities to enable TripAdvisor, Inc. to comply with the provisions of the Securities Exchange Act of 1934, as
amended, and all requirements of the Securities and Exchange Commission.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the Registrant and in the capacities indicated on February 17, 2015.

Signature Title
/s/ STEPHEN KAUFER Chief Executive Officer, President and Director
Stephen Kaufer (Principal Executive Officer)
/s/ JULIE M.B. BRADLEY Chief Financial Officer
Julie M.B. Bradley (Principal Financial and Accounting Officer)
/s/ GREGORY B. MAFFEI Chairman of the Board
Gregory B. Maffei
/s/ JONATHAN F. MILLER Director
Jonathan F. Miller
/s/ DIPCHAND V. NISHAR Director
Dipchand V. Nishar
/s/ JEREMY PHILIPS Director
Jeremy Philips
/s/ SPENCER M. RASCOFF Director
Spencer M. Rascoff
/s/ CHRISTOPHER W. SHEAN Director
Christopher W. Shean
/s/ SUKINDER SINGH CASSIDY Director
Sukinder Singh Cassidy
/s/ ROBERT S. WIESENTHAL Director

Robert S. Wiesenthal
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EXHIBIT INDEX

Incorporated by Reference

Exhibit Filed Exhibit Filing

No. Exhibit Description Herewith  Form SEC File No. No. Date

2.1  Separation Agreement by and between TripAdvisor, Inc. and 8-K 001-35362 2.1 12/27/11
Expedia, Inc., dated as of December 20, 2011

3.1  Restated Certificate of Incorporation of TripAdvisor, Inc. 8-K 001-35362 3.1 12/27/11

3.2  Amended and Restated Bylaws of TripAdvisor, Inc. 8-K 001-35362 3.2 12/27/11

3.3 Amended No. 1 to Amended and Restated Bylaws of 8-K 001-35362 3.1 2/12/13
TripAdvisor, Inc.

4.1  Equity Warrant Agreement by and between TripAdvisor, Inc. 8-K 001-35362 4.1 12/27/11

and Mellon Investor Services LLC, as Equity Warrant Agent,
dated as of December 20, 2011
4.2 Specimen TripAdvisor, Inc. Common Stock Certificate S-4/A  333-175828-01 4.6 10/24/11
10.1  Governance Agreement, by and among TripAdvisor, Inc., 8-K 001-35362 10.1 12/27/11
Liberty Interactive Corporation and Barry Diller, dated as of
December 20, 2011

10.2  Tax Sharing Agreement by and between TripAdvisor, Inc. and 8-K 001-35362 10.2 12/27/11
Expedia, Inc., dated as of December 20, 2011

10.3  Employee Matters Agreement by and between TripAdvisor, Inc. 8-K 001-35362 10.3 12/27/11
and Expedia, Inc., dated as of December 20, 2011

10.4  Transition Services Agreement by and between TripAdvisor, 8-K 001-35362 10.4 12/27/11
Inc. and Expedia, Inc., dated as of December 20, 2011

10.5  Sublease between Newton Technology Park LLC and S-4/A 333-175828-01 10.12  10/24/11
TripAdvisor LLC, dated as of October 31, 2007

10.6  First Amendment to Sublease between Newton Technology S-4/A 333-175828-01 10.13  10/24/11
Park LLC and TripAdvisor LLC, dated as of June 15, 2009

10.7  Credit Agreement, by and among TripAdvisor, TripAdvisor 8-K 001-35362 4.2 12/27/11

Holdings, LLC, and TripAdvisor LLC, the lenders party thereto,
JPMorgan Chase Bank, N.A., as administrative agent, and J.P.
Morgan Europe Limited, as London agent, dated as of
December 20, 2011
10.8  Waiver and Amendment Agreement, by and among 10-K 01-35362 10.8 2/11/14
TripAdvisor, TripAdvisor Holdings, LLC, and TripAdvisor
LLC, the lenders party thereto, JPMorgan Chase Bank, N.A., as
administrative agent, and J.P. Morgan Europe Limited, as
London agent, dated as of December 27, 2013

10.9+ TripAdvisor, Inc. 2011 Stock and Annual Incentive Plan S-8 333-178637 4.5 12/20/11

10.10+ First Amendment to TripAdvisor, Inc. 2011 Stock and Annual 10-Q 001-35362 4.1 7/24/13
Incentive Plan

10.11+ TripAdvisor, Inc. Deferred Compensation Plan for Non- S-8 333-178637 4.6 12/20/11

Employee Directors

10.12+ Form of Option Agreement (Domestic)

10.13+ Form of Option Agreement (International)

10.14+ Form of Restricted Stock Unit Agreement (Domestic)

10.15+ Form of Restricted Stock Unit Agreement (PRC)

10.16+ Form of Restricted Stock Unit Agreement (Other International)

10.17+ Form of Restricted Stock Unit Agreement (Non-Employee
Directors)

10.18+ Form of Restricted Stock Unit Agreement (Performance Based)

10.19  Corporate Headquarters Lease with Normandy Gap-V Needham 10-Q 001-35362 10.1 7/24/13
Building 3, LLC, as landlord, dated as of June 20, 2013

10.20  Guaranty dated June 20, 2013 by TripAdvisor, Inc. for the 10-Q 001-35362 10.2 7/24/13
benefit of Normandy Gap-V Needham Building 3, LLC, as
landlord

10.21  Form of TripAdvisor Media Group Master Advertising 10-K 01-35362 10.21  2/11/14
Insertion Order

XXX KK

X
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Incorporated by Reference

Exhibit Filed Exhibit Filing
No. Exhibit Description Herewith ~ Form SEC File No. No. Date
10.22+ Employment Agreement between TripAdvisor LLC and Julie 10-Q  001-35362 10.1 5/6/14
Bradley, effective as of March 31, 2014
10.23+ Employment Agreement between TripAdvisor LLC and Seth 10-Q  001-35362 10.2 5/6/14
Kalvert, effective as of March 31, 2014
10.24+ Employment Agreement between TripAdvisor LLC and 10-Q  001-35362 10.3 5/6/14
Stephen Kaufer, effective as of February 11, 2014
10.22  Viator, Inc. 2010 Stock Incentive Plan S-8 333-198726 16.1 9/12/14
16.1  Letter of Ernst & Young, LLP dated February 11, 2014 8-K 001-35362 16.1 2/11/14
21.1 Subsidiaries of the Registrant X
23.1  Consent of KPMG, LLP, Independent Registered Public X
Accounting Firm
23.2  Consent of Ernst & Young, LLP, Independent Registered Public X
Accounting Firm
24.1  Power of Attorney (included in signature page) X
31.1 Certification of the Chief Executive Officer Pursuant to Section X
302 of the Sarbanes-Oxley Act of 2002
31.2  Certification of the Chief Financial Officer pursuant Section X
302 of the Sarbanes-Oxley Act of 2002
32.1  Certification of the Chief Executive Officer pursuant Section X
906 of the Sarbanes-Oxley Act of 2002
322 Certification of the Chief Financial Officer pursuant Section X
906 of the Sarbanes-Oxley Act of 2002
101 The following financial statements from the Company’s Annual X

Report on Form 10-K for the year ended December 31, 2014,
formatted in XBRL: (i) Consolidated Statements of Operations,
(i1) Consolidated Statements of Comprehensive Income, (iii)
Consolidated Balance Sheets, (iv) Consolidated Statements of
Changes in Stockholders’ Equity, (v) Consolidated Statements
of Cash Flows, and (vi) Notes to Consolidated Financial
Statements.

+ Indicates a management contract or a compensatory plan, contract or arrangement.
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@@ tripadvisor

April 28, 2015
Dear Fellow Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of TripAdvisor, Inc. We will hold the Annual Meeting
on Thursday, June 18, 2015, at 1:30 p.m. local time at the offices of Goodwin Procter LLP, 53 State Street, Boston, MA 02109.

At the Annual Meeting, stockholders will be asked (1) to elect the nine directors named in this Proxy Statement, (2) to ratify the
appointment of KPMG LLP as our independent registered public accounting firm for 2015, (3) to approve, on an advisory basis, the
compensation of our named executive officers as disclosed in our Proxy Statement, and (4) to consider and act upon any other
business that may properly come before the meeting and any adjournments or postponements thereof. The Board of Directors
recommends a vote FOR proposals (1) through (3).

You may vote if you were a stockholder of record on April 20, 2015. You may vote via the Internet or by telephone by
following the instructions on your Notice of Internet Availability and on the website noted in the Notice of Internet Availability. In
order to vote via the Internet or by telephone, you must have your stockholder identification number, which is provided in your
Notice. If you have requested a proxy card by mail, you may vote by signing, voting and returning that proxy card in the envelope
provided. If you attend the Annual Meeting, you may vote in person even if you have previously returned your proxy card or have
voted via the Internet or by telephone.

Your vote is very important to us. Please review the instructions for each voting option described in the Notice and in this
Proxy Statement. Your prompt cooperation will be greatly appreciated.

Sincerely,

STEPHEN KAUFER
President and Chief Executive Officer






TRIPADVISOR, INC.
141 Needham Street
Newton, Massachusetts 02464

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 18, 2015

The Annual Meeting of Stockholders of TripAdvisor, Inc., a Delaware corporation, will be held on Thursday, June 18, 2015, at
1:30 p.m. local time at the offices of Goodwin Procter LLP, 53 State Street, Boston, MA 02109. At the Annual Meeting, stockholders
will be asked to consider the following:

1. To elect the nine directors named in this Proxy Statement, each to serve for a one-year term from the date of his or
her election and until such director’s successor is elected or until such director’s earlier resignation or removal;

2. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2015;

3. To approve, on an advisory basis, the compensation of our named executive officers as disclosed in our Proxy
Statement; and

4.  To consider and act upon any other business as may properly come before the Annual Meeting and any
adjournments or postponements thereof.

Only holders of record of outstanding shares of TripAdvisor capital stock at the close of business on April 20, 2015 are entitled
to notice of and to vote at the Annual Meeting and any at adjournments or postponements thereof.

In accordance with the rules of the U.S. Securities and Exchange Commission, we will send a Notice of Internet Availability of
Proxy Materials on or about April 28, 2015, and provide access to our proxy materials over the Internet, beginning on April 28, 2015,
to the holders of record and beneficial owners of our capital stock as of the close of business on the record date.

Only stockholders and persons holding proxies from stockholders may attend the Annual Meeting. If your shares are registered
in your name, you must bring a form of identification to the Annual Meeting. If your shares are held in the name of a broker, trust,
bank or other nominee, you must bring a proxy or letter from that broker, trust, bank or other nominee that confirms that you are the
beneficial owner of those shares.

By Order of the Board of Directors,

SETH J. KALVERT
Senior Vice President, General Counsel
and Secretary

April 28, 2015

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to Be Held on June 18, 2015

This Proxy Statement and the 2014 Annual Report are available at:
http://ir.tripadvisor.com/annual-proxy.cfm







TRIPADVISOR, INC.
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PROCEDURAL MATTERS

This Proxy Statement is being furnished to holders of common stock and Class B common stock of TripAdvisor, Inc., a
Delaware corporation, in connection with the solicitation of proxies by TripAdvisor’s Board of Directors for use at its 2015 Annual
Meeting of Stockholders or any adjournment or postponement thereof (the “Annual Meeting”). All references to “TripAdvisor,” the
“Company,” “we,” “our” or “us” in this Proxy Statement are to TripAdvisor, Inc. An Annual Report to Stockholders, containing
financial statements for the year ended December 31, 2014, and this Proxy Statement are being made available to all stockholders

entitled to vote at the Annual Meeting.

TripAdvisor’s principal executive offices are currently located at 141 Needham Street, Newton, Massachusetts 02464. This
Proxy Statement is being made available to TripAdvisor stockholders on or about April 28, 2015.

Date, Time and Place of Meeting

The Annual Meeting will be held on Thursday, June 18, 2015, at 1:30 p.m. local time at the offices of Goodwin Procter LLP, 53
State Street, Boston, MA 02109.

Only stockholders and persons holding proxies from stockholders may attend the Annual Meeting. If your shares are registered
in your name, you must bring a form of identification to the Annual Meeting. If your shares are held in the name of a broker, trust,
bank or other nominee, otherwise known as holding in “street name,” you must bring a proxy or letter from that broker, trust, bank or
other nominee that confirms you are the beneficial owner of those shares. Cameras and recording devices will not be permitted at the
Annual Meeting.

Record Date and Voting Rights

The Board of Directors established the close of business on April 20, 2015 as the record date for determining the holders of
TripAdvisor common stock entitled to notice of and to vote at the Annual Meeting. On the record date, 130,707,574 shares of
common stock and 12,799,999 shares of Class B common stock were outstanding and entitled to vote at the Annual Meeting.
TripAdvisor stockholders are entitled to one vote for each share of common stock and ten votes for each share of Class B common
stock held as of the record date, voting together as a single voting group, in (i) the election of six of the nine director nominees, (ii) the
ratification of the appointment of KPMG LLP as TripAdvisor’s independent registered public accounting firm, and (iii) the advisory
resolution to approve the compensation of our named executive officers. TripAdvisor stockholders are entitled to one vote for each
share of common stock held as of the record date in the election of the three director nominees that the holders of TripAdvisor
common stock are entitled to elect as a separate class pursuant to TripAdvisor’s restated certificate of incorporation.

On August 27, 2014, the entire beneficial ownership of our common stock and Class B common stock held by Liberty
Interactive Corporation (“Liberty”) was transferred to Liberty TripAdvisor Holdings, Inc. (“LTRIP”). Simultaneously, Liberty,
LTRIP’s former parent company, distributed, by means of a dividend, to the holders of its Liberty Ventures common stock, Liberty’s
entire equity interest in LTRIP. We refer to this transaction as the Liberty Spin-Off. As a result of the Liberty Spin-Off, effective
August 27, 2014, LTRIP became a separate, publicly traded company and 100% of Liberty’s interest in TripAdvisor was held by
LTRIP. Liberty also assigned to LTRIP the rights and obligations under the Governance Agreement between TripAdvisor and
Liberty, dated December 20, 2011 (the “Governance Agreement”).

As a result of these transactions, as of the record date, LTRIP beneficially owned 18,159,752 shares of our common stock and
12,799,999 shares of our Class B common stock, which shares constitute 13.9% of the outstanding shares of common stock and 100%
of the outstanding shares of Class B Common Stock. Assuming the conversion of all of the LTRIP’s shares of Class B common stock
into common stock, as of the record date LTRIP would beneficially own 21.6% of the outstanding common stock. Because each share
of Class B common stock generally is entitled to ten votes per share and each share of common stock is entitled to one vote per share,
as of the record date LTRIP may be deemed to beneficially own equity securities representing approximately 56.5% of our voting
power. As a result, regardless of the vote of any other TripAdvisor stockholder, LTRIP has control over the vote relating to (i) the
election of six of the nine director nominees, (ii) the ratification of the appointment of KPMG LLP as TripAdvisor’s independent
registered public accounting firm, and (iii) the approval, on an advisory basis, of the compensation of our named executive officers.

Quorum; Abstentions; Broker Non-Votes

Transaction of business at the Annual Meeting may occur if a quorum is present. If a quorum is not present, it is expected that
the Annual Meeting will be adjourned or postponed in order to permit additional time for soliciting and obtaining additional proxies or



votes, and, at any subsequent reconvening of the Annual Meeting, all proxies will be voted in the same manner as such proxies would
have been voted at the original convening of the Annual Meeting, except for any proxies that have been effectively revoked or
withdrawn.

With respect to (i) the election of six of the nine director nominees, (ii) the ratification of the appointment of KPMG LLP as
TripAdvisor’s independent registered public accounting firm, and (iii) the approval, on an advisory basis, of the compensation of our
named executive officers, the presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the total votes
entitled to be cast constitutes a quorum. For the election of the three directors whom the holders of TripAdvisor common stock are
entitled to elect as a separate class, the presence at the Annual Meeting, in person or by proxy, of the holders of a majority of shares of
common stock constitutes a quorum.

If a share is represented for any purpose at the meeting, it is deemed to be present for quorum purposes and for all other matters
as well. Shares of TripAdvisor capital stock represented by a properly executed proxy will be treated as present at the Annual Meeting
for purposes of determining a quorum, without regard to whether the proxy is marked as casting a vote or abstaining.

Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a quorum. A broker
non-vote occurs when a nominee holding shares for a beneficial owner does not vote the shares on a proposal because the nominee
does not have discretionary voting power for a particular item and has not received instructions from the beneficial owner regarding
voting. Brokers who hold shares for the accounts of their clients have discretionary authority to vote shares if specific instructions are
not given with respect to the ratification of the appointment of our independent registered public accounting firm. Brokers do not have
discretionary authority to vote on (i) the election of our directors or (ii) the advisory resolution to approve the compensation of our
named executive officers, so we encourage you to provide instructions to your broker regarding the voting of your shares.

Solicitation of Proxies

TripAdvisor will bear the cost of the solicitation of proxies from its stockholders. In addition to solicitation by mail, the
directors, officers and employees of TripAdvisor, without additional compensation, may solicit proxies from stockholders by
telephone, by letter, by facsimile, in person or otherwise. Following the original mailing of the proxies and other soliciting materials,
TripAdvisor will ask brokers, trusts, banks or other nominees to forward copies of the proxy and other soliciting materials to persons
for whom they hold shares of TripAdvisor capital stock and to request authority for the exercise of proxies. In such cases,
TripAdvisor, upon the request of the brokers, trusts, banks and other stockholder nominees, will reimburse such holders for their
reasonable expenses.

Voting of Proxies
The manner in which your shares may be voted depends on whether you are a:

e  Registered stockholder: Your shares are represented by certificates or book entries in your name on the records of the
TripAdvisor’s stock transfer agent and you have the right to vote those shares directly; or

e Beneficial stockholder: You hold your shares “in street name” through a broker, trust, bank or other nominee and you
have the right to direct your broker, trust, bank or other nominee on how to vote the shares in your account; however, you
must request and receive a valid proxy from your broker, trust, bank or other nominee.

Whether you hold shares directly as a registered stockholder or beneficially as a beneficial stockholder, you may direct how
your shares are voted without attending the Annual Meeting. For directions on how to vote, please refer to the instructions below and
those on the Notice of Internet Availability of Proxy Materials, proxy card or voting instruction form provided. To vote using the
Internet or by telephone, you will be required to enter the control number included on your Notice of Internet Availability of Proxy
Materials or other voting instruction form provided by your broker, trust, bank or other nominee.

o  Using the Internet. Registered stockholders may vote using the Internet by going to www.proxyvote.com and following
the instructions. Beneficial stockholders may vote by accessing the website specified on the voting instruction forms
provided by their brokers, trusts, banks or other nominees.

e By Telephone. Registered stockholders may vote, from within the United States, using any touch-tone telephone by
calling 1-800-690-6903 and following the recorded instructions. Beneficial owners may vote, from within the United States,



using any touch-tone telephone by calling the number specified on the voting instruction forms provided by their brokers,
trusts, banks or other nominees.

e By Mail. Registered stockholders may submit proxies by mail by requesting printed proxy cards and marking, signing and
dating the printed proxy cards and mailing them in the accompanying pre-addressed envelopes. Beneficial owners may vote
by marking, signing and dating the voting instruction forms provided by their brokers, trusts, banks or other nominees and
mailing them in the accompanying pre-addressed envelopes.

All proxies properly submitted and not revoked will be voted at the Annual Meeting in accordance with the instructions
indicated thereon. If no instructions are provided, such proxies will be voted FOR proposals (1) through (3) described in this Proxy
Statement.

TripAdvisor is incorporated under Delaware law, which specifically permits electronically transmitted proxies, provided that
each such proxy contains, or is submitted with, information from which the inspector of elections can determine that such proxy was
authorized by the stockholder. The electronic voting procedures provided for the Annual Meeting are designed to authenticate each
stockholder by use of a control number, to allow stockholders to vote their shares and to confirm that their instructions have been
properly recorded.

Voting in Person at the Annual Meeting

You may also vote in person at the Annual Meeting. Votes in person will replace any previous votes you have made by mail,
telephone or the Internet. We will provide a ballot to registered stockholders who request one at the meeting. Shares held in your name
as the stockholder of record may be voted on that ballot. Shares held beneficially in street name may be voted on a ballot only if you
bring a legal proxy from the broker, trust, bank or other nominee that holds your shares giving you the right to vote the shares.
Attendance at the Annual Meeting without voting or revoking a previous proxy in accordance with the voting procedures will not in
and of itself revoke a proxy.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, please take the time to vote via the
Internet, by telephone or by returning your marked, signed and dated proxy card so that your shares will be represented at
the Annual Meeting.

Revocation of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it any time before the taking of the vote at the
Annual Meeting.

If you are a beneficial stockholder, you may revoke your proxy or change your vote only by following the separate instructions
provided by your broker, trust, bank or other nominee.

If you are a registered stockholder, you may revoke your proxy at any time before it is exercised at the Annual Meeting by
(i) delivering written notice, bearing a date later than the proxy, stating that the proxy is revoked, (ii) submitting a later-dated proxy
relating to the same stock by mail, telephone or the Internet prior to the vote at the Annual Meeting or (iii) attending the Annual
Meeting and properly giving notice of revocation to the inspector of elections or voting in person. Registered holders may send any
written notice or request for a new proxy card to TripAdvisor, Inc., c/o Broadridge, 51 Mercedes Way, Edgewood, New York 11717,
or follow the instructions provided on the Notice of Internet Availability of Proxy Materials and proxy card to submit a new proxy by
telephone or via the Internet. Registered holders may also request a new proxy card by calling 1-800-579-1639.

Other Business

The Board of Directors does not presently intend to bring any business before the Annual Meeting other than the proposals
discussed in this Proxy Statement and specified in the Notice of Annual Meeting of Stockholders. The Board of Directors has no
knowledge of any other matters to be presented at the Annual Meeting other than those described in this Proxy Statement. If any other
matters should properly come before the Annual Meeting, the persons designated in the proxy will vote on them according to their
best judgment.



PROPOSAL 1:
ELECTION OF DIRECTORS

Nominees

Our Board of Directors currently consists of nine members. Pursuant to the terms of TripAdvisor’s bylaws, each director serves
for a one-year term from the date of his or her election and until such director’s successor is elected or until such director’s earlier
resignation or removal. The Board of Directors has nominated the following directors and recommends that each be elected to serve a
one-year term and until such director’s successor shall have been duly elected and qualified or until such director’s earlier resignation
or removal:

Gregory B. Maffei
Stephen Kaufer
Jonathan F. Miller
Dipchand (Deep) Nishar
Jeremy Philips

Spencer M. Rascoff
Christopher W. Shean
Sukhinder Singh Cassidy
Robert S. Wiesenthal

TripAdvisor’s restated certificate of incorporation provides that the holders of TripAdvisor common stock, acting as a single
class, are entitled to elect a number of directors equal to 25% of the total number of directors, rounded up to the next whole number,
which is currently three directors. The Board has designated Messrs. Miller, Philips and Wiesenthal as nominees for the positions on
the Board to be elected by the holders of TripAdvisor common stock voting as a separate class.

Pursuant to the Governance Agreement, LTRIP has the right to nominate up to a number of directors equal to 20% of the total
number of the directors on the Board of Directors (rounded up to the next whole number if the number of directors on the Board of
Directors is not an even multiple of five) for election to the Board of Directors and has certain other rights regarding committee
participation, so long as certain stock ownership requirements applicable to LTRIP are satisfied. LTRIP has designated Messrs.
Maffei and Shean as its nominees to the Board of Directors.

Although management does not anticipate that any of the nominees named above will be unable or unwilling to stand for
election, in the event of such an occurrence, proxies may be voted for a substitute nominee designated by the Board of Directors.

Required Vote

Election of Ms. Singh Cassidy and Messrs. Maffei, Kaufer, Nishar, Rascoff and Shean as directors requires the affirmative vote
of a plurality of the total number of votes cast by the holders of shares of TripAdvisor common stock and Class B common stock,
present in person or represented by proxy, voting together as a single class.

Election of Messrs. Miller, Philips and Wiesenthal as directors requires the affirmative vote of a plurality of the total number of
votes cast by the holders of shares of TripAdvisor common stock, present in person or represented by proxy, voting together as a
separate class.

Valid proxies received pursuant to this solicitation will be voted in the manner specified. Where no specification is made, it is
intended that the proxies received from stockholders will be voted FOR the election of the director nominees identified. For the
election of the directors, abstentions and broker non-votes will have no effect because approval by a certain percentage of voting stock
present or outstanding is not required.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE ELECTION OF EACH OF
THE NOMINEES FOR DIRECTOR NAMED ABOVE.



Directors and Executive Officers

Set forth below is certain background information, as of April 24, 2015, regarding the members of our Board of Directors, each
of whom is also a nominee, as well as TripAdvisor’s executive officers. There are no family relationships among directors or
executive officers of TripAdvisor. In addition to the information presented below regarding each nominee’s specific experience,
qualifications, attributes and skills that led the Board of Directors to the conclusion that he or she should be renominated as a director,
each nominee has demonstrated business acumen and an ability to exercise sound judgment, as well as a commitment to TripAdvisor
and our Board of Directors as demonstrated by the nominee’s past service. All of our nominees also have extensive management
experience in complex organizations. The Board of Directors considered the NASDAQ requirement that TripAdvisor’s Audit
Committee be composed of at least three independent directors, as well as specific NASDAQ and U.S. Securities and Exchange
Commission (“SEC”) requirements regarding financial literacy and expertise.

Name Age Position

Gregory B. Maffei.......cccccveeveieniennnen. 54 Chairman

Stephen Kaufer..........ccocoveevvcvevvennene, 52 Director, President and Chief Executive Officer

Julie M.B. Bradley .......c.ccccoveevvveecieennnenn. 46 Senior Vice President, Chief Financial Officer,
Chief Accounting Officer and Treasurer

Seth J. Kalvert.......cccoeoveeeieivieniieeieenen, 45 Senior Vice President, General Counsel and Secretary

Dermot M. Halpin........ccccocveeeienveennnenn. 44 President, Vacation Rentals

Barrie Seidenberg.........cccoccveeeveiiivenneens 50 Chief Executive Officer, Attractions

Jonathan F. Miller ........cccccoovveieninnnnn. 58 Director

Dipchand (Deep) Nishar............ccecu.e.... 46 Director

Jeremy Philips.....cccccovvivnieiieiieieiee, 42 Director

Spencer M. Rascoff..........ccccovevverennne. 39 Director

Christopher W. Shean ............ccoecvevvennnen. 49 Director

Sukhinder Singh Cassidy ..........ccceeuue... 45 Director

Robert S. Wiesenthal............cccceceneennee. 48 Director

Gregory B. Maffei has been the Chairman of the Board of Directors of TripAdvisor since February 2013. Mr. Maffei has served
as a director as well as the President and Chief Executive Officer of Liberty Media Corporation (“LMC”) (including its predecessor)
since May 2007, LTRIP since July 2013 and Liberty Broadband Corporation (“LBC”) since June 2014. He has served as President
and Chief Executive Officer of Liberty since February 2006 and as a director since November 2005. . He also served as CEO-Elect
of Liberty from November 2005 through February 2006. Prior to joining Liberty in 2005, Mr. Maffei served as President and Chief
Financial Officer of Oracle Corporation, Chairman, President and Chief Executive Officer of 360networks Corporation and Chief
Financial Officer of Microsoft Corporation. Mr. Maffei also currently serves as a director of the following companies: Starz, Sirius
XM Holdings Inc., Live Nation Entertainment, Inc., Charter Communications, Inc. and Zillow Group, Inc. Mr. Maffei holds an
M.B.A. from Harvard Business School, where he was a Baker Scholar, and an A.B. from Dartmouth College.

Board Membership Qualifications: Mr. Maffei brings to our Board significant financial and operational experience based on
his senior policy-making positions at Liberty, LMC, LBC, LTRIP, Oracle, 360networks and Microsoft and his other public
company board experience. He provides our board with an executive and leadership perspective on the operation and
management of large public companies and risk management principles.

Stephen Kaufer co-founded TripAdvisor in February 2000 and has been the President and Chief Executive Officer of
TripAdvisor since that date. Mr. Kaufer has been a director of TripAdvisor since the completion of the spin-off from Expedia (the
“Spin-Oft”’) in 2011. Prior to co-founding TripAdvisor, Mr. Kaufer served as President of CDS, Inc., an independent software vendor
specializing in programming and testing tools, and co-founded CenterLine Software and served as its Vice President of Engineering.
Mr. Kaufer serves on the boards of several privately-held companies, including CarGurus, LLC, LiveData, Inc., and GlassDoor, Inc.,
as well as the charity Caring for Carcinoid Foundation. Mr. Kaufer holds an A.B. in Computer Science from Harvard University.

Board Membership Qualifications: As co-founder of TripAdvisor and through his service as its Chief Executive Officer,
Mr. Kaufer has extensive knowledge of TripAdvisor’s business and operations, and significant experience in the online
advertising sector of the global travel industry. Mr. Kaufer also possesses strategic and governance skills gained through his
executive and director roles with several privately-held companies.

Jonathan F. Miller has been a director of TripAdvisor since the completion of the Spin-Off in 2011. He previously served as
Chairman and Chief Executive of News Corporation’s digital media group and News Corporation’s Chief Digital Officer from April
2009 until October 2012. Mr. Miller was a founding partner of Velocity Interactive Group (“Velocity™), an investment firm focusing
on digital media and the consumer Internet, from its inception in February 2007 until April 2009. Prior to founding Velocity,



Mr. Miller served as Chief Executive Officer of AOL LLC (“AOL”) from August 2002 to December 2006. Prior to joining AOL,
Mr. Miller served as Chief Executive Officer and President of USA Information and Services, of USA Interactive, a predecessor to
IAC/InterActiveCorp (“TAC”). Mr. Miller previously served as a director of Live Nation Entertainment, Inc. and Ticketmaster
Entertainment, Inc. prior to its merger with LiveNation. Mr. Miller is currently a member of the Board of Directors of Shutterstock,
Inc.; AMC Networks, Inc.; The Interpublic Group of Companies, Inc.; Houghton Mifflin Harcourt Company and RTL Group, S.A.
Mr. Miller also serves on the Board of Trustees of the American Film Institute and The Paley Center for Media. Mr. Miller holds a
B.A. from Harvard College.

Board Membership Qualifications: Through his various senior leadership positions at other private and public companies and
business divisions thereof, Mr. Miller possesses extensive executive, strategic, operational, and corporate governance
experience. Mr. Miller also has expertise in the digital media and online advertising sectors. Further, Mr. Miller has experience
as a director serving on other public company boards.

Dipchand (Deep) Nishar has been a director of TripAdvisor since September 2013. Mr. Nishar has served on the Board of
Directors of OPower, Inc. since August 2013. From January 2011 to October 2014, Mr. Nishar served as Senior Vice President,
Products and User Experience, for LinkedIn Corporation and, from January 2009 until January 2011, served as its Vice President,
Products. Prior to LinkedIn, Mr. Nishar served in several roles, including most recently as the Senior Director of Products for the
Asia-Pacific region at Google Inc., an Internet search company, from August 2003 to January 2009. He was also the Founder and Vice
President of Products at Patkai Networks, a service oriented architecture software company. Mr. Nishar holds an M.B.A. with highest
honors (Baker Scholar) from Harvard Business School, an M.SEE from University of Illinois, Urbana-Champaign, and a B.Tech with
honors from the Indian Institute of Technology.

Board Membership Qualifications:  Through his roles with LinkedIn and Patkai Networks, Mr. Nishar has significant
operational experience in those areas which are directly applicable to TripAdvisor’s business and areas of focus. Mr. Nishar has
an extensive background in the Internet industry and, in particular, the digital media and online advertising sectors.

Jeremy Philips has been a director of TripAdvisor since the completion of the Spin-Off in 2011. He has been a general partner
of Spark Capital since May 2014. He is also a director of several private Internet companies. Mr. Philips served as the Chief
Executive Officer of Photon Group Limited, a holding company listed on the Australian Securities Exchange, from June 2010 to
January 2012. Mr. Philips had previously served as an Executive Vice President in the Office of the Chairman of News Corporation
from January 2006 to March 2010, and as Senior Vice President of News Corporation from July 2004 to January 2006. Prior to joining
News Corporation, he served in several roles, including as co-founder and Vice-Chairman of a publicly traded Internet holding
company, and as an analyst at McKinsey & Company. Mr. Philips also served as a director of REA Group Ltd. from March 2009 to
June 2010. He is an adjunct professor at Columbia Business School and holds a BA and LLB from the University of New South Wales
and an MPA from the Harvard Kennedy School of Government.

Board Membership Qualifications: Mr. Philips has significant strategic and operational experience, acquired through his
service as Chief Executive Officer of Photon Group Limited and other executive-level positions at other companies. He also
possesses a high level of financial literacy and expertise regarding mergers, acquisitions, investments and other strategic
transactions.

Spencer M. Rascoff has been a director of TripAdvisor since September 2013. Mr. Rascoff has served as the Chief Executive
Officer of Zillow, Inc. since September 2010 and has served as a member of its Board of Directors since July 2011. Mr. Rascoff
joined Zillow as one of its founding employees in 2005 as Vice President of Marketing and Chief Financial Officer and served as
Chief Operating Officer from December 2008 until he was promoted to Chief Executive Officer. From 2003 to 2005, Mr. Rascoff
served as Vice President of Lodging for Expedia. In 1999, Mr. Rascoff co-founded Hotwire, Inc., an online travel company, and
managed several of Hotwire’s product lines before Hotwire was acquired in 2003 by IAC, Expedia’s parent company at the time.

Mr. Rascoff previously served in the mergers and acquisitions group at Goldman, Sachs & Co., an investment banking and securities
firm, and at TPG Capital, a private equity firm. Mr. Rascoff serves on the Board of Directors of Zulily, a privately held consumer
products company, and Julep Beauty Incorporated, a privately-held beauty products company. Mr. Rascoff graduated cum laude with
a B.A. in Government from Harvard University, and he serves on the Seattle Children’s Hospital Research Institute Advisory Board.

Board Membership Qualifications: Mr. Rascoff has significant operational and financial experience, acquired through his
current service as Chief Executive Officer and prior service as Chief Financial Officer of Zillow. Mr. Rascoff also possesses a
high level of financial literacy and expertise regarding mergers, acquisitions, investments and other strategic transactions as well
as an extensive background in the Internet industry and global travel industry.

Christopher W. Shean has been a director of TripAdvisor since February 2013. Mr. Shean has been a Senior Vice President of
LMC (including its predecessor) since May 2007, the Chief Financial Officer since November 2011 and the Controller from May



2007 to October 2011. Mr. Shean has also served as a Senior Vice President of Liberty since January 2002 and the Chief Financial
Officer since November 2011. Previously, Mr. Shean served as the Controller of Liberty from October 2000 to October 2011 and a
Vice President from October 2000 to January 2002. Mr. Shean has also served as Senior Vice President and Chief Financial Officer
of LTRIP since July 2013 and LBC since June 2014. Mr. Shean serves as a director of FTD Companies, Inc. He is a graduate of
Virginia Polytechnic Institute and State University.

Board Membership Qualifications: Mr. Shean has significant financial and operational experience gained through his service
as Chief Financial Officer and other executive-level positions at Liberty and LMC and as a partner of KPMG. As a result of his
extensive business and financial experience, Mr. Shean is able to provide valuable business, financial and risk management advice. He
also possesses a high level of financial literacy and expertise regarding mergers, acquisitions, investments and other strategic
transactions.

Sukhinder Singh Cassidy has been a director of TripAdvisor since the completion of the Spin-Off in 2011. In January 2011,
Ms. Singh Cassidy founded, and currently serves as Chief Executive Officer and Chairman of Joyus, a video commerce website.
Ms. Singh Cassidy previously served as Chief Executive Officer and Chairman of the Board of Polyvore, Inc., a privately-held social
commerce website, from March 2010 to September 2010. Prior to that, she was CEO-in-residence at Accel Partners, a global venture
and growth equity firm, from April 2009 to March 2010. From October 2003 to April 2009, Ms. Singh Cassidy held various positions
at Google Inc., including, most recently, Global Vice President of Sales and Operations for Asia Pacific and Latin America in which
she was responsible for Google’s international growth. Previously, Ms. Singh Cassidy worked with Yodlee.com, Amazon.com and
News Corporation, and in investment banking with Merrill Lynch & Co., Inc. Ms. Singh Cassidy currently serves on the board of
Ericsson (NASDAQ: ERIC) and has previously served on the board of J. Crew Group, Inc. and J. Hilburn, Inc. She has also served on
the Princeton Computer Science Advisory Council as well as the Advisory Board of A Women’s Nation in partnership with Maria
Shriver and the Center for American Progress. Ms. Singh Cassidy graduated from the University of Western Ontario and earned her
H.B.A. from the Richard Ivey School of Business.

Board Membership Qualifications: Through her experience as a consumer Internet and media executive, Ms. Singh Cassidy
has in-depth knowledge of the online media and advertising sectors. Ms. Singh Cassidy also possesses extensive executive,
strategic and operational experience.

Robert S. Wiesenthal has been a director of TripAdvisor since the completion of the Spin-Off in 2011. Since January 2013,
Mr. Wiesenthal served as Chief Operating Officer of Warner Music Group Corp., a leading global music conglomerate. From 2000 to
2012, Mr. Wiesenthal served in various senior executive capacities within the Sony Corporation. From January 2002 through June
2012, Mr. Wiesenthal served as Executive Vice President and Chief Financial Officer of Sony Corporation of America and, since July
2005, as Executive Vice President and Chief Strategy Officer, Sony Entertainment. Prior to joining Sony, Mr. Wiesenthal was
Managing Director at Credit Suisse First Boston and head of the firm’s Entertainment and Digital Media practices from 1999 to 2000,
a member of its Media Group from 1993 to 1999 and a member of its Mergers and Acquisitions Group from 1988 to 1993.
Mr. Wiesenthal presently serves on the Board of Directors of Starz. Mr. Wiesenthal has a B.A. from the University of Rochester.

Board Membership Qualifications: Mr. Wiesenthal possesses extensive strategic, operational and financial experience, gained
through his wide range of service in executive-level positions with a strong focus on networked consumer electronics,
entertainment, and digital media. He also has a high degree of financial literacy and expertise regarding mergers, acquisitions,
investments and other strategic transactions.

Julie M.B. Bradley has served as Senior Vice President, Chief Financial Officer, Chief Accounting Officer and Treasurer of
TripAdvisor since October 2011. Prior to joining TripAdvisor, from July 2005 to April 2011, Ms. Bradley served as Senior Vice
President, Chief Financial Officer, Treasurer and Secretary of Art Technology Group, Inc., a provider of e-commerce software
solutions and services, which was acquired by Oracle Corporation in January 2011. Prior to joining Art Technology Group,

Ms. Bradley was at Akamai Technologies, Inc. from April 2000 to June 2005, most recently serving as Vice President of Finance.
Previously, Ms. Bradley was an accountant with Deloitte LLP. Ms. Bradley is currently a member of the Board of Directors of
Wayfair.com and a member of the Board of Trustees of The Judge Baker’s Children’s Center. Ms. Bradley previously served on the
Board of Directors of Exact Target. Ms. Bradley received her B.A. in Economics from Wheaton College and is a certified public
accountant.

On April 2, 2015, Ms. Bradley informed TripAdvisor of her intention to resign from the Company. In order to provide for the
transition of Ms. Bradley’s responsibilities, the Company and Ms. Bradley have entered into a Separation Agreement, dated April 2,
2015 pursuant to which Ms. Bradley has agreed to remain with the Company on a full-time basis for a transition period, which will
last until the earlier of September 30, 2015 or thirty days following her successor’s start date.



Seth J. Kalvert has served as Senior Vice President, General Counsel and Secretary of TripAdvisor since August 2011. Prior to
joining TripAdvisor, Mr. Kalvert held positions at Expedia, which he joined in March 2005, most recently as Vice President and
Associate General Counsel beginning in February 2006. Prior to that, from July 2001 to March 2005, Mr. Kalvert held a variety of
internal legal positions at IAC and its subsidiaries. Previously, Mr. Kalvert held a business development position at Bolt Media Inc., a
privately-held online social networking and e-commerce company, and was an associate at Debevoise & Plimpton, LLP, a New York
law firm. Mr. Kalvert holds an A.B. degree from Brown University and a J.D. degree from Columbia Law School.

Dermot M. Halpin has served as President of the Vacation Rentals division at TripAdvisor since December 2011. Mr. Halpin
served as a Board member, commencing June 2009 and CEO commencing November 2009 of Autoquake, a venture-backed consumer
Internet business, until his resignation in March 2011. Prior to Autoquake, from October 2001 to December 2008, Mr. Halpin worked
at Expedia, Inc., most recently serving as President of Expedia EMEA (Europe, Middle East and Africa). Before joining Expedia,
Dermot worked at several technology-driven businesses. Mr. Halpin holds an MBA from INSEAD and studied engineering at
University College Dublin, Ireland.

Barrie Seidenberg has served as the Chief Executive Officer of the Attractions division at TripAdvisor since TripAdvisor
acquired Viator, Inc., (“Viator”), in August 2014. Ms. Seidenberg joined Viator as President in 2005 and took on the additional role
of CEO in 2008. Before joining Viator, Ms. Seidenberg was Chief Marketing Officer at Preview Travel, one of the early leaders in
online travel. She has previously held senior-level positions with Atinera, Williams-Sonoma and American Express. Ms. Seidenberg
received a B.A. from Yale University and an M.B.A. from the Stanford Graduate School of Business.

Board of Directors
Director Independence

Under the NASDAQ Stock Market Listing Rules (the “NASDAQ Rules”), the Board has a responsibility to make an affirmative
determination that those members of the Board who serve as independent directors do not have any relationships that would interfere
with the exercise of independent judgment in carrying out the responsibilities of a director. In connection with the independence
determinations described below, the Board reviewed information regarding transactions, relationships and arrangements relevant to
independence, including those required by the NASDAQ Rules. This information is obtained from director responses to questionnaires
circulated by management, as well as our records and publicly available information. Following this determination, management
monitors those transactions, relationships and arrangements that were relevant to such determination, as well as solicits updated
information potentially relevant to independence from internal personnel and directors, to determine whether there have been any
developments that could potentially have an adverse impact on the Board’s prior independence determination.

The Board of Directors has determined that each of Ms. Singh Cassidy and Messrs. Miller, Nishar, Philips, Rascoff and
Wiesenthal is an “independent director” as defined by the NASDAQ Rules. In making its independence determinations, the Board of
Directors considered the applicable legal standards and any relevant transactions, relationships or arrangements. In addition to the
satisfaction of the director independence requirements set forth in the NASDAQ Rules, members of the Audit Committee and
Compensation Committee have also satisfied separate independence requirements under the current standards imposed by the SEC
and the NASDAQ Rules for audit committee members and by the SEC, NASDAQ Rules and the Internal Revenue Service for
compensation committee members.

Controlled Company Status

On August 27, 2014, the entire beneficial ownership of our common stock and Class B common stock held by Liberty was
transferred to LTRIP. Simultaneously, Liberty, LTRIP’s former parent company, distributed, by means of a dividend, to the holders
of its Liberty Ventures common stock, Liberty’s entire equity interest in LTRIP. We refer to this transaction as the Liberty Spin-

Off. As aresult of the Liberty Spin-Off, effective August 27, 2014, LTRIP became a separate, publicly traded company and 100% of
Liberty’s interest in TripAdvisor was held by LTRIP.

As of the record date, LTRIP beneficially owned 18,159,752 shares of our common stock and 12,799,999 shares of our Class B
common stock, which shares constitute 13.9% of the outstanding shares of common stock and 100% of the outstanding shares of Class
B common stock, respectively. Assuming the conversion of all of LTRIP’s shares of Class B common stock into common stock,
LTRIP would beneficially own 21.6% of the outstanding common stock. Because each share of Class B common stock generally is
entitled to ten votes per share and each share of common stock is entitled to one vote per share, LTRIP may be deemed to beneficially
own equity securities representing approximately 56.5% of our voting power. LTRIP has filed a Statement of Beneficial Ownership on
Schedule 13D with respect to its TripAdvisor holdings and related voting arrangements with the SEC.



The NASDAQ 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 TripAdvisor, from certain governance requirements under the NASDAQ Rules,
including, among other items, the requirement that our Board of Directors be comprised of a majority of independent directors. On
this basis, TripAdvisor is relying on the exemption for controlled companies from certain requirements under the NASDAQ Rules,
including, among others, the requirement that the Compensation Committee be composed solely of independent directors and certain
requirements relating to the nomination of directors. We may, in the future, rely on other exemptions available to a controlled
company, including, among others, the requirement that a majority of the Board of Directors be composed of independent directors.

Board Leadership Structure

Mr. Maffei serves as the Chairman of the Board of Directors, and Mr. Kaufer serves as President and Chief Executive Officer of
TripAdvisor. The roles of Chief Executive Officer and Chairman of the Board of Directors are currently separated in recognition of
the differences between the two roles. This leadership structure provides us with the benefit of Mr. Maffei’s oversight of
TripAdvisor’s strategic goals and vision, coupled with the benefit of a full-time Chief Executive Officer dedicated to focusing on the
day-to-day management and continued growth of TripAdvisor and its operating businesses. We believe that it is in the best interests of
our stockholders for the Board of Directors to make a determination regarding the separation or combination of these roles each time it
elects a new Chairman or Chief Executive Officer based on the relevant facts and circumstances applicable at such time.

Independent members of the Board of Directors chair our Audit Committee, Compensation Committee and Section 16
Committee.

Meeting Attendance

The Board of Directors met eight times in 2014. During such period, each member of the Board of Directors attended at least
75% of the meetings of the Board and the Board committees on which they served. The independent directors meet in regularly
scheduled sessions, typically before or after each Board meeting, without the presence of management. We do not have a lead
independent director or any other formally appointed leader for these sessions. Directors are encouraged but not required to attend
annual meetings of TripAdvisor stockholders. All of the incumbent directors who were directors at the time have historically attended
the annual meetings of stockholders.

Committees of the Board of Directors

The Board of Directors has the following standing committees: the Audit Committee, the Compensation Committee, the
Section 16 Committee and the Executive Committee. The Audit, Compensation and Section 16 Committees operate under written
charters adopted by the Board of Directors. These charters are available in the “Corporate Governance” section of the Investor
Relations page of TripAdvisor’s corporate website at ir.tripadvisor.com. At each regularly scheduled Board meeting, the Chairperson
of each committee provides the full Board of Directors with an update of all significant matters discussed, reviewed, considered and/or
approved by the relevant committee since the last regularly scheduled Board meeting. The independent membership of our Audit,
Compensation and Section 16 Committees ensures that directors with no ties to Company management are charged with oversight for
all financial reporting and executive compensation related decisions made by Company management.

The following table sets forth the current members of each committee of the Board of Directors.

Audit Compensation Section 16 Executive
Name Committee Committee Committee Committee

Gregory B. Maffei.......ccooieiiiiiiiiiiecececeee — X — X
Stephen Kaufer.........coccvvviieeciiiiiiieeceeceeeeeee e — — — X
Jonathan F. Miller™ ........ccccoooiiiiiiiiieeeeeeeeeee X — — —
Dipchand (Deep) Nishar*...........cccceevieniieniiieniienieenieesieenne — — — —
Jeremy Philips™ ......oooviiiiiiieeee e — X X —
Spencer M. Rascoff *.......c.coooieviiiiiiiiiececeeeeeee e X — — —
Christopher W. Shean .........ccccceveiieeiiiiiiiieeie e — — —
Sukhinder Singh Cassidy™ .........cccccoviieiiniiniinieneeecee — Chair Chair —
Robert S. Wiesenthal™...........ccocooiiiiiiinieeeee Chair — — —

* Independent director



Audit Committee. The Audit Committee of the Board of Directors currently consists of three directors: Messrs. Miller, Rascoff
and Wiesenthal. Mr. Wiesenthal is the Chairman of the Audit Committee. Each 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. Wiesenthal and Rascoff 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”).

The Audit Committee is appointed by the Board of Directors to assist the Board with a variety of matters discussed in detail in
the Audit Committee charter, including monitoring (i) the integrity of our financial reporting process, (ii) the independent registered
public accounting firm’s qualifications and independence, (iii) the performance of the independent registered public accounting firm
and our internal audit department, and (iv) our compliance with legal and regulatory requirements. The Audit Committee met six
times in 2014. The formal report of the Audit Committee with respect to the year ended December 31, 2014 is set forth in the section
below titled “Audit Committee Report.”

Compensation Committee. The Compensation Committee consists of Ms. Singh Cassidy and Messrs. Philips and Maffei.
Ms. Singh Cassidy is the Chairperson of the Compensation Committee. Each member of the Compensation Committee is an “outside
director” for purposes of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”).With the exception of
Mr. Maffei, each member is an “independent director” as defined by the NASDAQ Rules. No member of the Compensation
Committee is an employee of TripAdvisor.

The Compensation Committee is responsible for (i) designing and overseeing our compensation with respect to our executive
officers, 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 (which are handled by the Section 16 Committee described
below). A description of our policies and practices for the consideration and determination of executive compensation is included in
the section below titled “Compensation Discussion and Analysis.” The Compensation Committee met three times in 2014.

Section 16 Committee. The Section 16 Committee consists of Ms. Singh Cassidy and Mr. Philips. Ms. Singh Cassidy is the
Chairperson of the Section 16 Committee. Each member is an “independent director” as defined by the NASDAQ Rules and satisfies
the definition of “non-employee director” for purposes of Section 16 of the Exchange Act.

The Section 16 Committee is authorized to exercise all powers of the Board of Directors with respect to matters governed by
Rule 16b-3 under the Exchange Act, including approving grants of equity awards to TripAdvisor’s executive officers. The Section 16
Committee met three times in 2014.

In this Proxy Statement, we refer to the Compensation Committee and Section 16 Committee collectively as the “Compensation
Committees.”

Executive Committee. The Executive Committee consists of Messrs. Kaufer, Maffei and Shean. The Executive Committee has
the powers and authority of the Board of Directors, except for those matters that are specifically reserved to the Board of Directors
under Delaware law or our organizational documents. The Executive Committee primarily serves as a means to address issues that
may arise and require Board approval between regularly scheduled Board meetings. Following are some examples of matters that
could be handled by the Executive Committee: (i) oversight and implementation of matters approved by the Board of Directors,

(i1) administrative matters with respect to benefit plans, transfer agent matters, banking authority, formation of subsidiaries and other
administrative items involving subsidiaries and determinations or findings under TripAdvisor’s financing arrangements and (iii) in the
case of a natural disaster or other emergency as a result of which a quorum of the Board of Directors cannot readily be convened for
action, directing the management of the business and affairs of TripAdvisor during such emergency or natural disaster. The Executive
Committee did not meet in 2014.

Risk Oversight

Assessing and managing risk is the responsibility of TripAdvisor’s management. Our Board of Directors oversees and reviews
certain aspects of our risk management efforts. Our Board of Directors is involved in risk oversight through direct decision-making
authority with respect to significant matters and the oversight of management by the Board of Directors and its committees. The
President and Chief Executive Officer, the Senior Vice President, Chief Financial Officer, Chief Accounting Officer and Treasurer
and the Senior Vice President, General Counsel and Secretary attend Board meetings and discuss operational risks with the Board.
Management also provides reports and presentations on strategic risks to the Board. Among other areas, the Board is involved, directly
or through its committees, in overseeing risks related to our overall corporate strategy, business continuity, crisis preparedness and
competitive and reputational risks.
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The committees of the Board execute their oversight responsibility for risk management as follows:

e The Audit Committee has primary responsibility for discussing with management TripAdvisor’s major financial risks and
the steps management has taken to monitor and control such risks. In fulfilling its responsibilities, the Audit Committee
receives regular reports from, among others, the Chief Financial Officer, General Counsel, the Vice President of Tax and
the Corporate Controller as well as from representatives of internal audit, the company’s compliance committee and our
auditors. The Audit Committee makes regular reports to the Board of Directors. In addition, TripAdvisor has, under the
supervision of the Audit Committee, established procedures available to all employees for the anonymous and confidential
submission of complaints relating to any matter to encourage employees to report questionable activities directly to our
senior management and the Audit Committee.

e The Compensation Committee considers and evaluates risks related to our cash and equity-based compensation programs,
policies and practices and evaluates whether our compensation programs encourage participants to take excessive risks that
are reasonably likely to have a material adverse effect on TripAdvisor or our business. Consistent with SEC disclosure
requirements, the Compensation Committee working with management has assessed the compensation policies and
practices for our employees, including our executive officers, and has concluded that such policies and practices do not
create risks that are reasonably likely to have a material adverse effect on TripAdvisor.

Ultimately, though, management is responsible for the day-to-day risk management process, including identification of key risks
and implementation of policies and procedures to manage, mitigate and monitor risks. In fulfilling these duties, management
conducted an enterprise and internal audit risk assessment and will use the results of that assessment in its risk management efforts. In
addition, management has formed a Compliance Committee in connection with the implementation, management and oversight of a
corporate compliance program to promote operational excellence throughout the entire organization in adherence with all legal and
regulatory requirements and with the highest ethical standards

Director Nominations

Given the ownership structure of TripAdvisor and our 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. The Board of
Directors does not have specific requirements for eligibility to serve as a director of TripAdvisor, nor does it have a specific policy on
diversity; however, the Board of Directors does consider, among other things, diversity when considering nominees to serve on our
Board of Directors. We broadly construe diversity to mean diversity of opinions, perspectives, and personal and professional
experiences and backgrounds, such as gender, race and ethnicity, as well as other differentiating characteristics. In evaluating
candidates, regardless of how recommended, the Board of Directors considers whether the professional and personal ethics and values
of the candidate are consistent with those of TripAdvisor, whether the candidate’s experience and expertise would be beneficial to the
Board in rendering service to TripAdvisor, 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
of Directors, and whether the candidate is prepared and qualified to represent the best interests of TripAdvisor’s stockholders.

Pursuant to the Governance Agreement, LTRIP has the right to nominate a number of directors equal to 20% of the total number
of the directors on the Board of Directors (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 of Directors so long as certain stock ownership requirements are satisfied. LTRIP has
nominated Messrs. Maffei and Shean as nominees for 2015. The other nominees to the Board of Directors were recommended by the
Chairman and then were considered and recommended by the entire Board of Directors.

The Board of Directors does not have a formal policy regarding the consideration of director candidates recommended by
stockholders, as historically TripAdvisor has not received such recommendations. However, the Board of Directors would consider
such recommendations if made in the future. Stockholders who wish to make such a recommendation should send the
recommendation to TripAdvisor, Inc., 141 Needham Street, Newton, Massachusetts 02464, 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 of
Directors.
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Communications with the Board

Stockholders who wish to communicate with the Board of Directors or a particular director may send such communication to
TripAdvisor, Inc., 141 Needham Street, Newton, Massachusetts 02464, Attention: Secretary. The mailing envelope must contain a
clear notation indicating that the enclosed letter is a “Stockholder-Board Communication” or “Stockholder-Director Communication.”
All such letters must identify the author as a stockholder, provide evidence of the sender’s stock ownership and clearly state whether
the intended recipients are all members of the Board of Directors or certain specified directors. The Secretary will then review such
correspondence and forward it to the Board of Directors, or to the specified director(s), if deemed appropriate. Communications that
are primarily commercial in nature, that are not relevant to stockholders or other interested constituents or that relate to improper or
irrelevant topics will generally not be forwarded to the Board of Directors or to the specified director(s).
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PROPOSAL 2:
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Overview

KPMG LLP (“KPMG”) was TripAdvisor’s independent registered public accounting firm for the year ended December 31,
2014. The Audit Committee of the Board of Directors has also appointed KPMG as TripAdvisor’s independent registered public
accounting firm for the year ending December 31, 2015.

In February 2014, the Audit Committee of the Board of Directors determined it to be in the best interest of TripAdvisor to select
KPMG to replace Ernst & Young LLP (“E&Y”) as TripAdvisor’s independent registered public accounting firm for the year ended
December 31, 2014.

On February 6, 2014, the Audit Committee determined to dismiss E&Y as TripAdvisor’s independent registered public
accounting firm effective immediately upon TripAdvisor’s filing of its Annual Report on Form 10-K for the year ended December 31,
2013 (the “Annual Report”). The Annual Report was filed with the SEC on February 11, 2014. The reports of E&Y on TripAdvisor’s
consolidated financial statements as of and for the years ended December 31, 2013 and 2012 did not contain an adverse opinion or a
disclaimer of opinion, and were not qualified or modified as to uncertainty, audit scope or accounting principles. During the years
ended December 31, 2013 and 2012, and through February 11, 2014, there were no: (i) disagreements with E&Y on any matter of
accounting principles or practices, financial statement disclosure, or auditing scope or procedure, which disagreements, if not resolved
to E&Y’s satisfaction, would have caused E&Y to make reference to the subject matter thereof in connection with its reports for such
years; or (ii) reportable events, as described under Item 304(a)(1)(v) of Regulation S-K. TripAdvisor provided E&Y with a copy of the
disclosures it expected to make in the Current Report on Form 8-K and requested from E&Y a letter addressed to the SEC indicating
whether or not it agrees with the above disclosures. A copy of E&Y’s letter dated February 11, 2014 is attached as Exhibit 16.1 to
TripAdvisor’s Current Report on Form 8-K filed on February 11, 2014.

Contemporaneous with the determination to dismiss E&Y, the Audit Committee appointed KPMG as TripAdvisor’s
independent registered public accounting firm for the year ended December 31, 2014, also to be effective immediately following the
filing of TripAdvisor’s Annual Report. During the years ended December 31, 2013 and 2012 and the subsequent interim period
through February 11, 2014, TripAdvisor did not consult with KPMG with respect to (i) the application of accounting principles to a
specified transaction, either completed or proposed, or the type of audit opinion that might be rendered with respect to TripAdvisor’s
financial statements, and no written report or oral advice was provided to TripAdvisor that KPMG concluded was an important factor
considered by TripAdvisor in reaching a decision as to any accounting, auditing or financial reporting issue, or (ii) any matter that was
subject to any disagreement, as defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions thereto, or a reportable
event within the meaning set forth in Item 304(a)(1)(v) of Regulation S-K.

The Audit Committee is directly responsible for the appointment, compensation and oversight of the audit work of the
independent registered public accounting firm. If the stockholders fail to vote to ratify the appointment of KPMG, the Audit
Committee will reconsider whether to retain KPMG and may retain that firm or another firm without resubmitting the matter to our
stockholders. Even if stockholders vote on an advisory basis in favor of the appointment, the Audit Committee may, in its discretion,
direct the appointment of a different independent registered public accounting firm at any time during the year if it determines that
such a change would be in the best interests of TripAdvisor and our stockholders.

A representative of KPMG is expected to be present at the Annual Meeting, and will be given an opportunity to make a
statement if he or she so chooses and will be available to respond to appropriate questions.

Required Vote

At the Annual Meeting, we will ask our stockholders to ratify the appointment of KPMG as our independent registered public
accounting firm for 2015. This proposal requires the affirmative vote of a majority of the voting power of our shares, present in person
or represented by proxy, and entitled to vote thereon, voting together as a single class. Abstentions will be counted toward the
tabulations of voting power present and entitled to vote on the ratification of the independent registered public accounting firm
proposal and will have the same effect as votes against the proposal. Brokers have discretion to vote on the proposal for ratification of
the independent registered public accounting firm.
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THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” RATIFICATION OF THE
APPOINTMENT OF KPMG LLP AS TRIPADVISOR’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR 2015.

Fees Paid to Our Independent Registered Public Accounting Firm
KPMG was TripAdvisor’s independent registered public accounting firm for the year ended December 31, 2014. E&Y was

TripAdvisor’s independent registered public accounting firm for the year ended December 31, 2013. The following table sets forth
aggregate fees for professional services rendered by KPMG and E&Y for the years ended December 31, 2014 and 2013, respectively.

2014 2013
AUIE FEES(1).riuviviiiiiieiieiieieiesieeie ettt ettt sbesbe et ete s s essessesseese s $ 1,352,635 § 1,479,583
TAX FEES(2)eeuviautierieieeiieiiesie et ettt ettt ettt et nteseaessaessaesseenseenseeneeenes — 3,150
(011153 gl 2T SRR 2,550 1,995
TOTAL FEES ..ttt ettt ettt s $ 1,355,185 § 1,484,728

(1)  Audit Fees include fees and expenses associated with the annual audit of our consolidated financial statements, statutory audits,
review of our periodic reports, accounting consultations, review of SEC registration statements, report on the effectiveness of
internal control and consents and other services related to SEC matters.

(2) Tax Fees include fees and expenses for quarterly tax compliance services outside of the U.S.

Audit and Non-Audit Services Pre-Approval Policy

The Audit Committee has responsibility for appointing, setting compensation of and overseeing the work of the independent
registered public accounting firm. In recognition of this responsibility, the Audit Committee has adopted a policy governing the pre-
approval of all audit and permitted non-audit services performed by TripAdvisor’s independent registered public accounting firm to
ensure that the provision of such services does not impair the independent registered public accounting firm’s independence from
TripAdvisor and our management. Unless a type of service to be provided by our independent registered public accounting firm has
received general pre-approval from the Audit Committee, it requires specific pre-approval by the Audit Committee. The payment for
any proposed services in excess of pre-approved cost levels requires specific pre-approval by the Audit Committee.

Pursuant to its pre-approval policy, the Audit Committee may delegate its authority to pre-approve services to one or more of its
members, and it has currently delegated this authority to its Chairman, subject to a limit of $250,000 per approval. The decisions of
the Chairman (or any other member(s) to whom such authority may be delegated) to grant pre-approvals must be presented to the full
Audit Committee at its next scheduled meeting. The Audit Committee may not delegate its responsibilities to pre-approve services to
Company management.

All of the audit-related, tax and all other services provided to us by KPMG and E&Y in 2014 and 2013, respectively, were
approved by the Audit Committee by means of specific pre-approvals or pursuant to the procedures contained in the Company’s pre-
approval policy.

The Audit Committee has considered the non-audit services provided by KPMG and E&Y in 2014 and 2013, as described

above, and believes that they are compatible with maintaining KPMG’s and E&Y’s independence in the conduct of their auditing
functions.
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PROPOSAL 3:
ADVISORY VOTE ON COMPENSATION OF NAMED EXECUTIVE OFFICERS

Overview

Stockholders are provided with an opportunity to cast an advisory vote on the compensation of our named executive officers, or
NEOs. Our Board of Directors, with the Compensation Committee and senior management, are committed to designing an effective
compensation program and values the views of our stockholders in this regard.

TripAdvisor’s executive compensation program is designed to attract, retain and motivate highly skilled executives with the
business experience and acumen that management and the Compensation Committees believe are necessary to achieve TripAdvisor’s
long-term business objectives. In addition, the executive compensation program is designed to reward short-term and long-term
performance and to align the financial interests of executive officers with the interests of TripAdvisor’s stockholders.

We are asking for stockholder approval, on an advisory basis, of the compensation of our named executive officers as disclosed
in this Proxy Statement, which include the disclosures in the “Executive Compensation” and “Compensation Discussion and
Analysis” sections, the compensation tables and the narrative discussion following the compensation tables in this Proxy Statement.
This vote is not intended to address any specific item of compensation, but rather the overall compensation of our named executive
officers and the policies and practices described in this Proxy Statement.

This vote is advisory and therefore not binding on TripAdvisor, the Compensation Committees, or the Board of Directors. The
Board of Directors and the Compensation Committees value the opinions of TripAdvisor’s stockholders. To the extent there is any
significant vote against our named executive officers’ compensation as disclosed in this Proxy Statement, the Compensation
Committees will consider the impact of such vote on its future compensation policies and decisions.

Our first (and most recent) advisory vote on the compensation of our named executive officers was held at our 2012 annual
meeting of stockholders on June 26, 2012. At that meeting, stockholders representing over 99% of the votes cast on the “say-on-pay”
proposal approved, on an advisory basis, the compensation of our named executive officers as disclosed in our proxy statement for our
2012 annual meeting. Also at this meeting, the frequency at which future advisory votes on executive compensation would be held of
once every three years received the affirmative vote of a majority of the votes cast on the “say-on-frequency” proposal. As a result,
we currently expect that the next advisory vote on the compensation of our named executive officers will be held in 2018.

Required Vote

At the Annual Meeting, we will ask our stockholders to approve, on an advisory basis, the compensation of our named executive
officers as disclosed in this Proxy Statement in accordance with SEC rules. This proposal requires the affirmative vote of a majority of
the voting power of the shares of TripAdvisor capital stock, present in person or represented by proxy, and entitled to vote thereon,
voting together as a single class.

Abstentions will be counted toward the tabulations of voting power present and entitled to vote on the TripAdvisor executive
compensation proposal and will have the same effect as votes against the proposal. Brokers do not have discretion to vote on the
proposal regarding TripAdvisor’s executive compensation and broker non-votes will have no effect on the proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE

COMPENSATION OF TRIPADVISOR’S NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY
STATEMENT.
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AUDIT COMMITTEE REPORT

Management has the primary responsibility for the financial statements, the reporting process and maintaining an effective
system of internal control over financial reporting. TripAdvisor’s independent registered public accounting firm is engaged to audit
and express opinions on the conformity of our financial statements to generally accepted accounting principles and applicable rules
and regulations, and the effectiveness of TripAdvisor’s internal control over financial reporting.

The Audit Committee serves as a representative of the Board of Directors and assists the Board in monitoring (i) the integrity of
our financial reporting process, (ii) the independent registered public accounting firm’s qualifications and independence, (iii) the
performance of the independent registered public accounting firm and our internal audit department, and (iv) our compliance with
legal and regulatory requirements. In this context, the Audit Committee met six times in 2014 and took the following actions:

e appointed the independent registered public accounting firm, discussed with the auditors the overall scope and plans for the
independent audit and pre-approved all audit and non-audit services to be performed by KPMG;

e reviewed and discussed with management and the auditors the audited consolidated financial statements for the year ended
December 31, 2014, as well as our quarterly financial statements and interim financial information contained in each
quarterly earnings announcement prior to public release;

e discussed with the auditors the matters required to be discussed by Auditing Standard No. 16, “Communications with Audit
Committees,” as adopted by the Public Company Accounting Oversight Board (“PCAOB”), and received all written
disclosures, including the letter from the auditors required pursuant to Rule 3526 of the PCAOB “Communication with
Audit Committees Concerning Independence”;

e discussed with the auditors its independence from TripAdvisor and TripAdvisor’s management as well as considered
whether the non-audit services provided by the auditors could impair its independence and concluded that such services
would not;

e reviewed and discussed with management and the auditors our compliance with requirements of the Sarbanes-Oxley Act of
2002 with respect to internal control over financial reporting, together with management’s assessment of the effectiveness
of our internal control over financial reporting and the auditors’ audit of internal control over financial reporting; and

e regularly met separately with KPMG, with and without management present, to discuss the results of their examinations,
including the integrity, adequacy and effectiveness of the accounting and financial reporting processes and controls.

Relying on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors that the
audited consolidated financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2014, and
the Board approved such inclusion.

No portion of this Audit Committee Report shall be deemed to be incorporated by reference into any filing under the Securities
Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, through any general statement incorporating by
reference in its entirety the Proxy Statement in which this report appears, except to the extent that TripAdvisor specifically
incorporates this report or a portion of it by reference. In addition, this report shall not be deemed filed under either the Securities Act
or the Exchange Act.

Members of the Audit Committee:
Robert S. Wiesenthal (Chairman)

Jonathan F. Miller
Spencer Rascoff
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COMPENSATION DISCUSSION AND ANALYSIS
Overview

This Compensation Discussion and Analysis describes TripAdvisor’s executive compensation program as it relates to our
“named executive officers” as determined as of December 31, 2014 pursuant to SEC rules. As of December 31, 2014, our “named
executive officers” were those individuals listed below. On April 2, 2015, Ms. Bradley informed us of her intention to resign from the
Company.

Name Position

Stephen Kaufer President and Chief Executive Officer

Julie M.B. Bradley Senior Vice President, Chief Financial Officer, Chief
Accounting Officer and Treasurer

Seth J. Kalvert Senior Vice President, General Counsel and Secretary

Dermot M. Halpin President, Vacation Rentals

Barrie Seidenberg Chief Executive Officer, Attractions

The Board of Directors has a Compensation Committee and a Section 16 Committee that together have primary responsibility
for establishing the compensation of our named executive officers. In this Proxy Statement, we refer to the Compensation Committee
and Section 16 Committee jointly as the “Compensation Committees.”

Executive Summary and 2014 Business Highlights
e We have a pay for performance philosophy that guides all aspects of our compensation decisions:
o Annual salary increases are tied to individual performance and business performance over the previous fiscal year.

o Annual incentive compensation is structured so that payouts are tied to the achievement of financial targets and
require year over year improvement in revenue and share price.

o Long-term incentive compensation is structured so that target equity award values are linked to individual and
business performance, while realized values are tied to the Company’s share price.

e The interests of our named executive officers are aligned with those of our stockholders through the granting of a
substantial portion of compensation in equity awards with multi-year vesting requirements.

e Below are some highlights for our business and financial results for 2014:

o TripAdvisor’s travel community reached more than 315 million monthly unique visitors during the year ended
December 31, 2014, including nearly 50% via mobile devices (tablet and smartphone). With approximately 11% of
the world’s monthly unique visitors in online travel at the end of 2014, we remain the largest travel website in the
world.

o TripAdvisor reached nearly 175 million mobile app downloads, up 110% year over year — including downloads of
TripAdvisor, TripAdvisor City Guides, JetSetter, GateGuru and SeatGuru. Also, the core TripAdvisor app has been
downloaded more than 155 million times and had its sixth straight fiscal quarter of greater than 100% growth.

o TripAdvisor’s total revenue increased by 32% over the prior year and Adjusted EBITDA increased by 23% over the
prior year.

e TripAdvisor achieved 99% of its revenue plan and 98% of its EBITDA plan.
Fiscal 2014 was a solid year for TripAdvisor with the Company achieving record revenue, adjusted EBITDA and earnings per
share and substantially achieving its annual operating plan, while at the same time consummating several strategic acquisitions as well

as launching several important initiatives. As a result, the Company generally funded its annual cash bonus programs at
approximately 96% of target.
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Compensation Program Objectives

Our executive compensation program is designed to attract, motivate and retain highly skilled employees in executive positions
with the business experience and acumen that management and the Compensation Committees believe are necessary for achievement
of our long-term business objectives and to ensure that the compensation provided to these executives remains competitive with the
compensation paid to similarly situated executives at comparable companies. The executive compensation program is also designed so
that it does not encourage our named executive officers to take unreasonable risks relating to our business. In addition, the executive
compensation program is designed to reward both short-term and long-term performance and to align the financial interests of our
named executive officers with the interests of our stockholders.

Management and the Compensation Committees evaluate both performance and compensation levels to ensure that we maintain
our ability to attract and retain outstanding employees in executive positions. To that end, management and the Compensation
Committees believe the executive compensation packages provided by TripAdvisor to our named executive officers should include
both cash and equity-based compensation.

Roles and Responsibilities
Role of the Compensation and Section 16 Committees

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 Code. The Compensation Committee currently consists of Ms. Singh Cassidy and
Messrs. Philips and Maffei, with Ms. Singh Cassidy acting as Chairperson of the Compensation Committee. The Compensation
Committee is responsible for (i) designing and overseeing our compensation with respect to our executive officers, 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 (for which the Section 16 Committee has responsibility as described below). Notwithstanding the
foregoing, the Compensation Committee has delegated to the Chief Executive Officer of the Company authority to grant certain types
of equity awards, subject to certain limitations, to employees other than executive officers.

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 Ms. Singh Cassidy and
Mr. Philips. 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 our named executive officers. Ms. Singh Cassidy is also the
Chairperson of the Section 16 Committee.

Role of Executive Officers

Management participates in reviewing and refining our executive compensation program. Mr. Kaufer, our President and Chief
Executive Officer, annually reviews the performance of TripAdvisor 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 equity awards
for each named executive officer, other than in connection with compensation for himself. Based in part on these recommendations
and the other factors discussed below, the Compensation Committees review and approve the annual compensation package of each
named executive officer.

Role of Compensation Consultant

Pursuant to the Compensation Committee and Section 16 Committee Charter, the Compensation Committees may retain compensation
consultants for the purpose of assisting the Compensation Committees in their evaluation of the compensation for our named executive
officers. In 2014, the Compensation Committees retained Compensia, Inc. (“Compensia”), a management consulting firm providing
executive compensation advisory services to compensation committees and senior management, to assist in an evaluation of TripAdvisor’s
compensation peer group, to use the compensation peer group to compile and analyze competitive compensation market data for certain
executive officer positions and to advise on matters related to our long-term incentive compensation structure. The Compensation
Committees consider input from their compensation consultant as one factor in making decisions with respect to compensation matters, along
with information and analysis they receive from management and their own judgment and experience.

Based on consideration of the factors set forth in the rules of the SEC and NASDAQ, the Compensation Committees have determined
that their relationship with Compensia and the work performed by Compensia on behalf of the Compensation Committees has not raised any
conflict of interest. In addition, in compliance with the Compensation Committee and Section 16 Committee Charter, the Compensation
Committees approved the fees paid to Compensia for work performed in 2014 and confirm that such payments did not exceed $120,000.
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Role of Stockholders

TripAdvisor provides its stockholders with the opportunity to cast an advisory vote to approve the compensation of our named
executive officers every three years. In evaluating our 2014 executive compensation program, the Compensation Committees
considered the result of the stockholder advisory vote on our executive compensation (the “say-on-pay vote”) held at our Annual
Meeting of Stockholders on June 26, 2012, which was approved by over 99% of the votes cast. As a result, the Compensation
Committees did not make any significant changes to our executive compensation program for 2014. The Compensation Committees
will continue to consider the outcome of the say-on-pay vote when making future compensation decisions for our named executive
officers.

We will hold a say-on-pay vote every three years until the next vote on the frequency of such stockholder advisory votes, which
will occur no later than our 2018 Annual Meeting of Stockholders. We will hold a say-on-pay vote at this Annual Meeting. Our next
say-on-pay vote, following this meeting, will be held at the annual meeting of our stockholders in 2018.

Compensation Program Elements
General

The primary elements of our executive compensation program are base salary, an annual cash bonus and equity awards.
Generally, the Compensation Committees review these elements in the first quarter of each year in light of our business and individual
performance, recommendations from management and other relevant information, including prior compensation history and
outstanding long-term incentive 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 refrained from 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.

The following chart illustrates the composition of the target total direct compensation for the Chief Executive Officer and for the
other named executive officers between base salary, short term and long term compensation. All elements of compensation are
considered to be “at-risk” with the exception of base salary.

CEO Total Compensation Mix Other NEO Total Compensation
Base Salary Mix
5% Bonus
Target
5%

Bonus
Equity Grant e 'm"'"
Date Fair Date Fair
Valua Value
0% 56%

(1) For our CEO, Total Compensation consists of 2014 annualized base salary, 2014 target annual cash bonus, and the grant date fair-value of his 2013 equity grant,
prorated for the portion of service period attributed to 2014, given that our CEO did not receive a 2014 equity grant and will not receive another equity grant
until at least August 2017.

2) For Other NEOs, Total Compensation is defined as 2014 annualized base salary, 2014 target annual cash bonus, and the 2014 target grant date value of annual
equity awards as disclosed in the Summary Compensation Table.

3) The Other NEO Total Compensation Mix chart reflects the average Total Compensation of Ms. Bradley, Mr. Kalvert, and Mr. Halpin. Ms. Seidenberg is
excluded given that her new-hire compensation is not representative of our annual executive compensation.
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One of the primary objectives of our compensation philosophy is to design and support pay opportunities that align with our
performance and ultimately result in strong long-term value creation for our stockholders. The significant weighting of long-term
incentive compensation ensures that our named executive officers’ primary focus is sustained long-term performance, while our short-
term incentive compensation motivates consistent annual achievement. The following chart illustrates the percentage of compensation
which is fixed versus variable and the allocation between short and long-term compensation.

Fixed vs. Variable Compensation Short vs. Long-Term Incentives
100% 100%
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(1) For our CEO and Other NEOs, Fixed Compensation consists solely of 2014 annualized base salary. For our CEO, Variable Compensation consists of 2014
target annual cash bonus and the grant date fair-value of the CEO’s 2013 equity grant, prorated for the portion of service period attributed to 2014, given that
our CEO did not receive a 2014 equity grant and will not receive another equity grant until at least August 2017. For Other NEOs, Variable Compensation
consists of 2014 target annual cash bonus and the 2014 target grant date value of annual equity awards as disclosed in the Summary Compensation Table.

2) For our CEO and Other NEOs, short-term incentive compensation consists of 2014 target annual cash bonus. For our CEO, long-term incentive compensation
consists of grant date fair-value of the CEO’s 2013 equity grant, prorated for the portion of service period attributed to 2014, given that our CEO did not receive
an equity grant in 2014 and will not receive another equity grant until August 2017. For Other NEOs, short-term incentive compensation consists of 2014 target
annual cash bonus, while long-term incentive compensation is defined as target grant date value of annual equity awards as disclosed in the Summary
Compensation Table.

3) The Other NEO compensation reflected in the tables above reflects the compensation averages for Ms. Bradley, Mr. Kalvert, and Mr. Halpin. Ms. Seidenberg is
excluded given that her new-hire compensation is not representative of our annual executive compensation.

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. A named executive officer’s base salary is initially determined upon hire or promotion based on
his or her responsibilities, prior experience, individual compensation history and salary levels of other executives within TripAdvisor
and similarly situated executives at comparable companies. Base salary is typically reviewed annually, at which time management
makes recommendations to the Compensation Committees based on consideration of a variety of factors including, but not limited to,
the following:

o the named executive officer’s total compensation relative to other executives in similarly situated positions,

e  his or her individual performance relative to performance goals established between our CEO and President of the named
executive officer,

e  his or her responsibilities, prior experience, and individual compensation history, including any non-standard compensation,
e the terms of his or her employment agreement, if any,
e competitive compensation market data, when available,
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e general economic conditions, and
e the recommendations of the President and Chief Executive Officer (other than in connection with his own compensation).

After careful consideration of the factors discussed above with respect to each of the named executive officers, the
Compensation Committees approved 2014 salary changes for our named executive officers. The table below describes, for each
named executive officer, the 2013 annualized salary, the annual salary increase and the 2014 annualized salary. Adjustments were
made to the compensation annual base salary of Ms. Bradley and Mr. Kalvert primarily in acknowledgement of the extent to which
they had achieved their individual performance goals and in response to the analysis provided by Compensia on competitive
compensation market data for executive officers with in our peer group in comparable positions. Ms. Seidenberg’s salary was set in
August 2014 when TripAdvisor acquired Viator and her employment commenced. Only her annualized 2014 base salary is included
in the table below.

Annual Salary
Name 2013 Salary Increase 2014 Salary
Stephen Kaufer..........ccooiiveiiiiieeiieeeeceeeeee e $ 500,000 $ - 3 500,000
Julie Bradley.......ccooiriiniiiiiiieieneeeee e $ 365,000 $ 32,000 $ 397,000
Seth KalVert... ..o $ 350,000 $ 35,000 $ 385,000
Dermot M. Halpin .......cccooiieiiiiiniiiiiiecececcececeee £ 296,440 £ 5,929 £ 302,369
Barrie SEIdenberg..........cooovvveviirieiieieiiiieeeeeee e - - 5 250,000

(1) Mr. Halpin’s base salary was paid in GBP and the amounts set forth above represent $488,652, $9,773 and $498,425,
respectively, when converted to USD using an exchange rate of 1.6484 USD to 1 GBP.

Annual Cash Bonuses
Cash bonuses are awarded to recognize and reward each named executive officer’s annual contribution to Company
performance. Unless otherwise provided by the provisions of his or her employment agreement, the target annual cash bonus
opportunities for our named executive officers are generally established by the Compensation Committees, based on competitive
market data and recommendations by the President and Chief Executive Officer (other than in connection with his own
compensation).

In February 2015, management recommended bonuses with respect to calendar year 2014 for each of our named executive
officers after taking into account a variety of factors including, but not limited to, the following:

e TripAdvisor’s business and financial performance, including year-over-year performance,
e TripAdvisor’s performance against strategic initiatives,

e the named executive officer’s target cash bonus opportunity, if any,

e  his or her individual performance,

e the overall funding of the cash bonus pool,

e the amount of bonus relative to other TripAdvisor executives,

e general economic conditions,

e competitive compensation market data, when available, and

e the recommendations of the President and Chief Executive Officer (other than in connection with his own compensation).
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Annual cash incentive bonuses awarded to our named executive officers for 2014 were subject to the achievement of
performance goals relating either to stock price performance or revenue, which were satisfied. These performance goals were designed
to permit TripAdvisor to deduct all named executive officer compensation for 2014 in accordance with Section 162(m) of the Code.
Specifically, the cash bonuses awarded to our named executive officers in 2014 were subject to the satisfaction of one of the following
performance goals:

e The revenues of TripAdvisor in any of the three consecutive calendar quarters beginning with the second quarter of 2014
must be at least 10% higher than the revenues in the corresponding calendar quarter 12 months before, excluding the benefit
of any acquisitions by TripAdvisor during this period; or

e  The closing price per share of TripAdvisor common stock must be at least 5% higher than the closing price of
TripAdvisor’s common stock on February 6, 2014, which was $77.14 per share, on any 30 trading days during the period
beginning February 7, 2014 and ending December 31, 2014 (such days not necessarily consecutive), taking into account
any Share Change or Corporate Transaction (each as defined in the TripAdvisor 2011 Stock and Annual Incentive Plan, as
amended (the “2011 Plan”)).

In general, these performance goals reflect the minimally acceptable Company performance that must be achieved for cash
bonuses to be awarded to our named executive officers, but with respect to which there is substantial uncertainty when established.
The Compensation Committees may exercise negative discretion in making the annual cash bonus awards. As a result, while
performance targets were used in setting compensation under this plan, ultimately the levels of those targets and the Compensation
Committees’ use of negative discretion typically result in the award of compensation as if the annual incentive plan were operating as
a discretionary plan.

After consideration of the factors discussed above (including confirmation of satisfaction of the performance goals established
for the Company and individual performance goals established between our CEO and President and the named executive officers), the
Compensation Committees awarded 2014 cash bonuses to our named executive officers. The table below describes, for each named
executive officer other than Ms. Seidenberg, the target bonus for 2014, the actual bonus paid and percentage of bonus paid relative to
target.

Target Bonus as % Percentage of
Name of Base Salary Target Cash Bonus  Cash Bonus Award Award to Target
Stephen Kaufer.........ccccoovvvvvecieniennnne. 100% $ 500,000 $ 700,000 140%
Julie Bradley......c.ccocevevereeicncncncnne, 66% $ 262,020 $ 235,818 90%
Seth Kalvert........cocceeeevienievenenencnenenn 50% $ 192,500 $ 192,500 100%
Dermot M. Halpin ......c.cccceeevevenencnenne. 50% £ 151,185 £ 139,090 92%

(1) Mr. Halpin’s annual cash bonus was paid in GBP and the amounts set forth above represent $249,213 and $229,276,
respectively, when converted to USD using an exchange rate of 1.6484 USD to 1 GBP.

Ms. Seidenberg joined TripAdvisor in August 2014 upon the consummation of the acquisition of Viator by TripAdvisor.
Pursuant to the terms of her employment agreement, Ms. Seidenberg remained on the Viator bonus program through the end of 2014.
As aresult, she was eligible to receive a quarterly target bonus of $18,750 for the second, third, and fourth quarters of 2014 as well as
a target annual bonus of $75,000. Such payouts were made with consideration for Viator business and financial performance,
although specific targets were not set. The table below describes Ms. Seidenberg’s 2014 target bonuses, the actual bonus paid and
percentage of bonus paid relative to target.

Percentage of

Performance Period Target Cash Bonus Cash Bonus Award Award to Target

Second QUATTET .......cvecveeeierieeieeeeee ettt et eeenns $ 18,750 $ 15,000 80%
Third QUATET........c.oevveieieeiieeeete et $ 18,750 $ 18,750 100%
Fourth QUATtEr..........coovviiiieiicieeieeeeeeeeeeeeeee e $ 18,750 $ 18,750 100%
ANNUAL ... $ 75,000 $ 84,375 113%
TOtAL .o $ 131,250 $ 136,875 104%
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Equity Awards

The Compensation Committees use equity awards to align executive compensation with our long-term performance. Equity
awards link compensation to financial performance because their value depends on TripAdvisor’s share price. Equity 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.

Equity awards are typically granted to our named executive officers upon hire or promotion and annually thereafter.
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 practice of the Compensation Committees is to generally grant equity awards to our named executive officers only in
open trading windows.

Typically, equity awards have been in the form of awards of restricted stock units (“RSUs”) and/or options to purchase shares of
TripAdvisor common stock or some combination of the two. Stock options have an exercise price equal to the market price of
TripAdvisor common stock on the date of grant, and, therefore, provide value to our named executive officers only if our stock price
increases. Stock options generally vest over a period of four years. We believe stock options incentivize our named executive officers
to sustain increases in stockholder value over extended periods of time. RSUs are a promise to issue shares of our common stock in
the future provided the named executive officer remains employed with us through the award’s vesting period. RSUs generally vest
over a period of four years. RSUs provide the opportunity for capital accumulation and long-term incentive value and are intended to
assist in satisfying our retention objectives.

The Compensation Committees review various factors considered by management when they establish TripAdvisor’s equity
award grant pool including, but not limited to, the following:

e TripAdvisor’s business and financial performance, including year-over-year performance,

e dilution rates, taking into account projected headcount growth and employee turnover,

e non-cash compensation as a percentage of earnings before interest, taxes, depreciation and amortization,
e equity compensation utilization by peer companies,

e general economic conditions, and

e competitive compensation market data regarding award values.

For specific awards to our named executive officers, management makes recommendations to the Section 16 Committee based
on a variety of factors including, but not limited to, the following:

e TripAdvisor’s business and financial performance, including year-over-year performance,

e individual performance and future potential of the executive,

e the overall size of the equity award pool,

e award value relative to other TripAdvisor executives,

e the value of previous awards and amount of outstanding unvested equity awards,

e competitive compensation market data, to the degree that the available data is comparable, and

e the recommendations of the President and Chief Executive Officer (other than in connection with his own compensation).
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After review and consideration of the recommendations of management and the President and Chief Executive Officer (other
than with respect to awards for himself), the Section 16 Committee decides whether to grant equity awards to our named executive
officers. After consideration of the factors discussed above, in February 2014, the Section 16 Committee granted the equity awards
described below.

Grant Date Fair Number of Stock
Name Value Options Number of RSUs
Julie Bradley......ccooovvoieeieiieieeieeieceeee e $ 2,105,226 33,584 5,432
Seth KalVert......ccooveeieiieiieieeieee e $ 1,537,430 24,526 3,967
Dermot M. Halpin ........ccoeeieiiieiieieiieiieseee e $ 749,787 7,973 3,869

In August 2013, the Section 16 Committee granted an option to purchase 1,100,000 shares of TripAdvisor common stock to Mr.
Kaufer, which will vest in equal installments on each of the fourth and fifth anniversaries of the award date of the grant, subject to Mr.
Kaufer’s continuous employment with, or performance of services for, TripAdvisor or one of its subsidiaries or affiliates and his being
in good standing through each such vesting date. In consideration of this award, Mr. Kaufer is subject to non-competition and non-
solicitation covenants that apply during his employment and until 18 months immediately following the termination of his
employment for any reason. In recognition of the size of the stock option granted to Mr. Kaufer in August 2013, the Section 16
Committee indicated its expectation that Mr. Kaufer would not be eligible for another equity award until August 2017, and,
accordingly, Mr. Kaufer was not granted an equity award in 2014.

In February 2014, the Compensation Committee considered Mr. Halpin’s outstanding February 2013 performance grant of an
option to purchase 100,000 shares of common stock. The first tranche of the award, relating to 33 1/3% of the shares underlying the
stock option award, or 33,333 shares, was scheduled to vest on December 31, 2013 subject to achievement of certain interim
performance targets. Given that business priorities affected the achievement of these interim performance targets, Mr. Kaufer
recommended, and the Compensation Committee approved, a modification of the performance-based stock option such that the
33,333 shares underlying the award that had been scheduled to vest on December 31, 2013 would instead vest on December 31, 2014,
subject to Mr. Halpin’s continued employment at TripAdvisor. Please refer to the Grants of Plan Based Awards table for the
incremental expense related to this modification. Vesting of the remaining 66,667 shares underlying that portion of the award will
vest on February 1, 2016, subject to the achievement of performance metrics related to revenue and EBITDA.

In August 2014, Ms. Seidenberg joined TripAdvisor in connection with the Viator acquisition. Upon the close of the
acquisition, Ms. Seidenberg was granted stock options and RSUs in the amounts below to motivate, retain, and align her interests with
those of our stockholders. In addition, TripAdvisor assumed Ms. Seidenberg’s Viator stock options covering a total of 24,943 shares
that were not exchanged for cash in connection with the transaction, details of which can be found in the Outstanding Equity Awards
at Fiscal Year End table.

Grant Date Fair Number of Stock
Name Value Options Number of RSUs
Barrie Seidenberg........cccevieiiiiiniinieieee e $ 2,017,744 11,215 15,880

Employee Benefits

In addition to the primary elements of compensation described above, our named executive officers also participate in employee
benefits programs available to our employees generally, including, for named executive officers residing in the United States, the
TripAdvisor Retirement Savings Plan. Under this plan, TripAdvisor matches 50% of each dollar a participant contributes, up to the
first 6% of eligible compensation, subject to tax limits. Prior to his relocation from the United Kingdom to the United States, Mr.
Halpin participated in our UK pension scheme, pursuant to which we match 100% of participant contributions, up to the first 5% of
eligible compensation.

In addition, we provide other benefits to our named executive officers on the same basis as all of our domestic employees
generally. These benefits include group health (medical, dental, and vision) insurance, group disability insurance, and group life
insurance.

In situations where a named executive officer is required to relocate, TripAdvisor also provides relocation benefits, including
reimbursement of moving expenses, temporary housing and other relocation expenses as well as a tax gross-up payment on the
relocation benefits. In 2014, Mr. Halpin relocated from the United Kingdom to our corporate headquarters in Newton, Massachusetts
and received such relocation support as disclosed in the Summary Compensation Table.
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TripAdvisor also sponsors a Global Personal Travel Reimbursement program generally available to all employees, including our
named executive officers, that provides for reimbursement of up to $750 a year for leisure travel that is arranged using one of the
TripAdvisor Media Group family of products and provides all employees, including our named executive officers, an annual holiday
bonus in the form of a gift card as well as a tax gross-up payment on the value of the gift card.

Compensation Program Policies
Executive Compensation Recovery

TripAdvisor has an executive compensation recovery, or clawback, provision in our form of award agreements providing for
recoupment of equity compensation. Each of TripAdvisor’s equity award documents provides that in the event an employee is
terminated for Cause (as defined in the 2011 Plan) or resigns within two years after any event or circumstance that would have been
grounds for termination of employment for Cause, then the employee agrees that certain equity securities issued to such employee
(whether or not vested) may be forfeited and cancelled in their entirety upon such termination of employment. In such event,
TripAdvisor may cause the employee to either (i) return the equity securities or shares of common stock issued upon exercise or
vesting of such securities, or (ii) pay to TripAdvisor an amount equal to the aggregate amount, if any, that the employee had
previously realized in respect of any and all shares of common stock acquired upon exercise or vesting of such equity awards.

We intend to adopt a general clawback policy covering our annual and long-term incentive award plans and arrangements or
amend our existing documents once the SEC adopts final rules implementing the requirement of Section 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act

Insider Trading and Hedging Policy

TripAdvisor has adopted an Insider Trading Policy covering our directors, officers, employees and consultants designed to
ensure compliance with relevant SEC regulations, including insider trading rules. TripAdvisor’s insider trading policy also prohibits
directors, officers, employees and consultants from engaging in various types of transactions in which they may profit from short-term
speculative swings in the value of TripAdvisor securities. These transactions include “short sales” (or selling borrowed securities
which the sellers hopes can be purchased at a lower price in the future), “put” and “call” options (or publicly available rights to sell or
buy securities within a certain period of time at a specified price or the like) and hedging transactions, such as zero-cost collars and
forward sale contracts. The policy also prohibits the pledge or use of company securities as collateral in a margin account or collateral
for a loan.

The Role of Competitive Compensation Market Data

Management considers multiple data sources when reviewing compensation information to ensure that the data reflects
compensation practices of relevant companies in terms of size, industry and geographic location. Among other factors, management
considers the following information in connection with its recommendations to the Compensation Committees regarding
compensation for our named executive officers:

e Data from salary and equity compensation surveys that include companies of a similar size, based on market capitalization,
revenues and other factors, and

e Data regarding compensation for certain executive officer positions (e.g., chief executive officer and chief financial officer)
from recent proxy statements and other SEC filings of peer companies, which include: (i) direct industry competitors, and
(i1) non-industry companies with which TripAdvisor commonly competes for talent (including both regional and national
competitors).

In the summer of 2013, the Compensation Committees retained Compensia to review the existing compensation peer group and
to recommend possible changes. Our business model is somewhat unique. We use our innovative technology systems and software to
attract users and then facilitate transactions between our business partners and those users. Accordingly, Compensia recommended
certain changes to the compensation peer group, including focusing on publicly-traded companies in the business to consumer
(“B2C”) and software industries.
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In February 2014, based on input from Compensia, the Compensation Committees approved the following companies to
constitute the compensation peer group for purposes of serving as a referring in determining 2014 base salaries and equity awards for
our executive officers:

Software Companies B to C Internet Companies
Akamai Technologies, Inc. Expedia, Inc.

ANSYS, Inc. Groupon, Inc.

Citrix Systems, Inc. Homeaway.com, Inc.
Concur Technologies, Inc. IAC/InterActiveCorp.
FactSet Research Systems, Inc. LinkedIn Corp.

NetSuite Inc. Netflix Inc.

Nuance Communications Pandora Media, Inc.
RedHat, Inc. priceline.com Incorporated
VeriSign, Inc. Shutterfly, Inc.

Workday, Inc. VistaPrint N.V.

The 2014 peer group remains unchanged from the peer group approved by the Compensation Committees in August, 2013.

When available, management and the Compensation Committees consider competitive market compensation paid by peer group
companies but does not attempt to maintain a certain target percentile within the compensation peer group or otherwise rely solely on
such data when making recommendations to the Compensation Committees regarding compensation for our named executive officers.
Management and the Compensation Committees strive to incorporate flexibility into our executive compensation program and the
assessment process to respond to and adjust for the evolving business environment and the value delivered by our named executive
officers.

Tax Matters

Section 162(m) of the Code generally permits a tax deduction to public corporations for compensation over $1 million paid in
any fiscal year to their chief executive officer and certain other highly compensated executive officers only if the compensation
qualifies as “performance-based compensation” for purposes of Section 162(m). The Compensation Committees endeavor to structure
the compensation of our executive officers to qualify as “performance-based compensation” when it deems such qualification to be in
the best interests of TripAdvisor and its stockholders. Nonetheless, from time to time certain nondeductible compensation may be paid
and the Board of Directors and the Compensation Committees reserve the authority to award nondeductible compensation to our
executive officers in appropriate circumstances.

For purposes of enabling TripAdvisor to deduct the compensation paid to and recognized by our named executive officers in
accordance with Section 162(m) of the Code, the Compensation Committees sought to design the annual bonuses awarded to our
named executive officers for 2014 to qualify as “performance-based compensation” as described under “Compensation Program
Elements — Cash Bonuses” above.

Post-Employment Compensation
Change in Control

Under the 2011 Plan, Ms. Bradley and Messrs. Kaufer and Kalvert are entitled to accelerated vesting of certain of their outstanding and
unvested equity awards in the event of a change in control of TripAdvisor (i.e. a “single trigger” acceleration provision), although the
definition of a “change in control” in the 2011 Plan does not include the acquisition of voting control by Liberty or LTRIP. When the 2011
Plan was adopted, the Compensation Committees believed that accelerated vesting of equity awards in connection with change in control
transactions would provide an incentive for our named executive officers to continue to help execute successfully such a transaction from its
early stages until closing. Under the 2011 Plan, acceleration of equity awards and equity awards for all other employees is subject to double
trigger acceleration (i.e., accelerated vesting occurs only upon an involuntary termination of employment or resignation for “good reason”
during the two-year period following a change in control).

In August 2013, after further evaluation of the “single trigger” acceleration provisions, the Compensation Committees determined that
future equity awards made under the 2011 Plan would not be entitled to “single trigger” acceleration and, instead, the award agreements with
respect to such equity awards would provide that any acceleration of vesting of the equity awards would be subject to “double trigger” rather
than “single trigger” acceleration. This means that a vesting of outstanding and unvested equity awards granted on or after August 28, 2013,
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would only occur upon both a change in control and qualified termination of employment. With respect to Mr. Kaufer’s equity award granted
in August 2013, he agreed to waive the “single trigger” acceleration right and instead agreed that acceleration of this equity award is subject
to “double trigger” acceleration. This determination will not have an impact on equity awards made to our named executive officers prior to
Mr. Kaufer’s equity award grant in August 2013. For a description and quantification of change in control payments and benefits for our
named executive officers, please see the section below entitled “Potential Payments Upon Termination of Change in Control.”

Severance

In March 2014, TripAdvisor, entered into employment agreements with each of Mr. Kaufer, Ms. Bradley and Mr. Kalvert. In
addition, at the time of their employment with TripAdvisor, the Company executed offer letters with Mr. Halpin and Ms. Seidenberg.
Pursuant to these agreements and offer letters, each of our named executive officers is eligible to receive certain severance payments
and benefits in the event of a qualifying termination of employment. The material terms of these employment agreements are
described below under the headings “Potential Payments Upon Termination or Change in Control.”

Compensation Committee Interlocks and Insider Participation

The Compensation Committee consists of Ms. Singh Cassidy and Messrs. Philips and Maffei and the Section 16 Committee
consists of Ms. Singh Cassidy and Mr. Philips. None of Ms. Singh Cassidy or Messrs. Philips, or Maffei was an officer or employee of
TripAdvisor, formerly an officer of TripAdvisor, or an executive officer of an entity for which an executive officer of TripAdvisor
served as a member of the compensation committee or as a director during the one-year period ended December 31, 2014.

During the last fiscal year, none of our executive officers served as: (1) a member of the compensation committee (or other
committee of the board of directors performing equivalent functions or, in the absence of any such committee, the entire board of
directors) of another entity, one of whose executive officers served on our compensation committee;(2) a director of another entity,
one of whose executive officers served on our compensation committee, or (3) a member of the compensation committee (or other
committee of the board of directors performing equivalent functions or, in the absence of any such committee, the entire board of
directors) of another entity, one of whose executive officers served on our Board.

Compensation Committees Report

This report is provided by the Compensation Committee and the Section 16 Committee (the “Compensation Committees”) of
the Board of Directors. The Compensation Committees have reviewed the Compensation Discussion and Analysis and discussed that
analysis with management. Based on this review and discussions with management, the Compensation Committees recommended to
the Board of Directors that the Compensation Discussion and Analysis be included in TripAdvisor’s 2015 Proxy Statement.

Members of the Compensation Committee:

Sukhinder Singh Cassidy (Chairperson)
Jeremy Philips
Gregory B. Maffei

Members of the Section 16 Committee:

Sukhinder Singh Cassidy (Chairperson)
Jeremy Philips
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EXECUTIVE COMPENSATION

Summary Compensation

The following table sets forth certain information regarding the compensation paid to our Chief Executive Officer, Chief
Financial Officer and three most highly compensated executive officers in 2014. On February 5, 2015, the Board of Directors
determined that for the fiscal year ended December 31, 2014, Mr. Dermot and Ms. Seidenberg were “executive officers” for purposes
of Rule 3b-7 promulgated under the Exchange Act.

Stock Option All Other
Bonus Awards Awards Compensation Total
Name and Principal Position Year Salary($) (1) $Q) $Q2) [6)]€)) [6))
Stephen Kaufer...........cccoevvevieiieceniennne, 2014 500,000 700,000 — — 7,960 1,207,960
President and Chief Executive Officer 2013 500,000 450,000 — 38,054,126 10,101 39,014,227
2012 469,231 750,000 — 5,126,804 47,440 6,393,475
Julie M.B. Bradley(4).......ccoeoveeereiiniennnns 2014 392,077 235,818 526,469 1,578,757 8,835 2,741,956
Senior Vice President, Chief Financial 2013 355,385 216,810 — 1,889,028 8,665 2,469,888
Officer, and Treasurer 2012 302,116 250,000 — 2,050,722 1,574 2 604,412
Seth J. Kalvert ........cccooeeeviiiiiiieceiee e 2014 379,616 192,500 384,482 1,152,948 7,960 2,117,506
Senior Vice President, General 2013 346,923 166,250 — 1,147,338 6,847 1,667,358
Counsel and Secretary 2012 329,231 205,000 — 1,025,361 268,496 1,828,088
Dermot M. Halpin(5).....ccccevvevvvecieniennnnns 2014 496,791 229,276 374,983  948,928(7) 248,110 2,298,088
President, Vacation Rentals
Barrie Seidenberg(6) ........cceevvvevveieniennnnns 2014 97,436 136,8751,513,205 504,539 160 2,252,215

Chief Executive Officer, Attractions

(1) The amounts reported in this column represent cash bonuses paid to all executive officers other than Ms. Seidenberg in 2015,
2014 and 2013 for annual performance in 2014, 2013 and 2012, respectively. For Ms. Seidenberg, the amount reported reflects
quarterly and annual bonuses paid in 2014 and 2015 for 2014 performance.

(2)  These equity awards are described in more detail in the tables below entitled “Grants of Plan Based Awards” and “Outstanding
Equity Awards at Fiscal Year End.” We have disclosed the assumptions made in the valuation of the stock awards in “Stock
Based Awards and Other Equity Based Instruments” under Note 4 to the Consolidated Financial Statements included in our
Annual Report on Form 10-K for the year ended December 31, 2014.

(3) See table below for information regarding the 2014 amounts reported.

(4) On April 2, 2014, Ms. Bradley informed us of her intention to resign from the Company. TripAdvisor and Ms. Bradley have
entered into a separation agreement pursuant to which she will remain with the Company on a full-time basis for a transition
period which will last until the earlier of September 30, 2015 or 30 days’ following her successor’s start date. The terms of such
separation are more particularly described in “—Potential Payments upon Termination or Change in Control.”

(5) Mr. Halpin’s compensation has been converted from GBP to USD at an exchange rate of 1.6484 USD:1 GBP.

(6) Ms. Seidenberg’s employment commenced at TripAdvisor on August 8, 2014. The totals above reflect only compensation
earned after her employment commenced at TripAdvisor.

(7) Includes $574,124 attributable to the modification of a stock option granted to Mr. Halpin on February 27, 2013.
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2014 All Other Compensation

Employer
Retirement Relocation
Dividend Contributions Related Tax Gross-Ups
Gift Card (a) Equivalent (b) (c) Expenses (d) (e) Total

Stephen Kaufer................ 100 — 7,800 — 60 7,960
Julie M.B. Bradley .......... 100 875 7,800 — 60 8,835
Seth J. Kalvert.................. 100 — 7,800 — 60 7,960
Dermot M. Halpin ........... — — 24,840 155,842 67,428 248,110
Barrie Seidenberg............ 100 — — — 60 160

(a) Represents the amount of a gift card that was given to all employees as a holiday bonus.

(b) Represents amounts paid in cash for accrued dividend equivalents on vested RSUs that were assumed by TripAdvisor in
connection with the Spin-Off.

(c) For Ms. Bradley and Messrs. Kaufer and Kalvert represents matching contributions under the TripAdvisor Retirement Savings
Plan as in effect through December 31, 2014, pursuant to which TripAdvisor matches $0.50 for each dollar a participant
contributes, up to the first 6% of eligible compensation, subject to certain limits. For Mr. Halpin reflects employer contributions
in the Company’s UK pension scheme pursuant to which TripAdvisor matches up to the first 5% of eligible compensation.

(d) Represents relocation related expenses including a housing allowance, home leave, and education assistance for Mr. Halpin’s
family in relation to his move from the United Kingdom to the United States.

(e) For all named executive officers except Mr. Halpin, this amount represents a gross-up for the holiday gift card. For Mr. Halpin,
the amount represents a tax gross-up in relation to his relocation benefits.

Grants of Plan-Based Awards

The table below provides information regarding the plan-based awards granted to our named executive officers in 2014.

All Other
All Other Option Exercise Grant Date
Stock Awards: Price or Fair Value of
Awards: Number of Base Price Stock and
Number of Securities of Option Option
Grant Shares of Stock Underlying Awards Awards

Name Date or Units(#) Options(#) ($/Sh) (63100
Julie M.B. Bradley

Stock OPHONS ...ocevveeveeieiieiieieeie e 2/21/2014 — 33,584 96.92 1,578,757

RSUS oot 2/21/2014 5,432 — — 526,469
Seth J. Kalvert

Stock OPHONS ...ooevveeveeeieiieieeieeie e 2/21/2014 — 24,526 96.92 1,152,948

RSUS oo 2/21/2014 3,967 — — 384,482
Dermot M. Halpin

Stock Options (2)..cceeeeveeeieeniierieeeieeeveeene 2/27/2013 — 33,333 45.27 574,124

Stock OPtions ......eeeveerveeeieeniieeieeeiee e 2/21/2014 — 7,973 96.92 374,804

RSUS oottt 2/21/2014 3,869 — — 374,983
Barrie Seidenberg

Stock OPtions ......eeeveervieeieeniieeieeeiee e 8/8/2014 — 11,215 95.29 504,539

RSUS ittt 8/8/2014 5,293 — — 504,370

RSUS oottt 8/8/2014 10,587 — — 1,008,835

(1) The amounts reported represent the aggregate grant date fair value computed in accordance with U.S. generally accepted
accounting principles, or GAAP, and may not correspond to the actual value that will be realized by the executive. See footnote
(1) in the Summary Compensation Table above for more information regarding the determination of the grant date fair value of
these awards.
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On February 5, 2014, the Compensation Committee approved a modification of this award such that the performance criteria

applicable to the first tranche of the award with respect to 33,333 shares is waived and the award vested on December 31, 2014
with respect to such shares, subject to Mr. Halpin’s continued employment at TripAdvisor. The amount reported in the Grant
Date Fair Value of Stock and Option Awards column represents the incremental fair value of the option on the date of

modification.

Outstanding Equity Awards at Fiscal Year-End

The following table provides information regarding the holdings of stock options and RSUs by our named executive officers as
of December 31, 2014. The market value of the RSUs is based on the closing price of TripAdvisor common stock on the NASDAQ
Stock Market on December 31, 2014, the last trading day of the year, which was $74.66 per share.

Name

Stephen Kaufer..........ccceevvcveriennennee.

Julie M.B. Bradley

Seth J. Kalvert.......ccccoovvuvviieiiiiinnnnnn.

Dermot M. Halpin.........ccoccvevveeeennns

Barrie Seidenberg.........ccccecveieeiennns

Option Awards Stock Awards

Market

Number of Number of Number of Value of

Securities Securities Shares or Shares or

Underlying Underlying Units of Units of
Unexercised Unexercised Option Stock That Stock That

Options Options Exercise Option Have Not Have Not

Grant #) #) Price Expiration Vested Vested

Date(1)  Exercisable Unexercisable (&) Date # %)

3/2/2009 72,124 (2) — 7.80 3/2/2016 — —
3/2/2009 28,314 (3) — 9.75 3/2/2016 — —
2/23/2010 54,113 (2) — 23.76  2/23/2017 — —
3/1/2011 53,088 17,697 (4) 20.87 3/1/2018 — —
11/30/2011 176,962 58,988 (5) 29.48 11/30/2018 — —
5/4/2012 125,000 125,000 (6) 40.20 5/4/2022 — —
8/28/2013 — 1,100,000 (7) 72.52 8/28/2020 — —
10/4/2011 — — — — 11,798 (8) 880,839
5/4/2012 50,000 50,000 (6) 40.20 5/4/2022 — —
2/28/2013 20,776 62,325 (10) 45.54  2/28/2023 — —
2/21/2014 — 33,584 (11) 96.92  2/21/2024 — —
2/21/2014 — — — 5,432 (9) 405,553
2/23/2010 4,129 (2) — 23.76  2/23/2017 — —
3/1/2011 3,539 3,540 (4) 20.87 3/1/2018 — —
8/25/2011 11,798 5,899 (12) 28.86  8/25/2018 — —
11/30/2011 4,719 2,360 (5) 29.48 11/30/2018 — —
5/4/2012 25,000 25,000 (6) 40.20 5/4/2022 — —
2/28/2013 12,619 37,854 (10) 45.54  2/28/2023 — —
2/21/2014 — 24,526 (11) 96.92 2/21/2024 — —
2/21/2014 — — — 3,967 (9) 296,176
11/30/2011 23,595 23,595 (5) 29.48 11/30/2018 — —
2/27/2013 — 19,213 (10) 4527  2/27/2023 — —
2/27/2013 — — — — 3,215 (13) 240,032
2/27/2013 33,333 66,667 (14) 45.27  2/27/2020 — —
2/21/2014 — 7,973 (11) 96.92 2/21/2024 — —
2/21/2014 — — — — 3,869 (9) 288,860
8/8/2014 19,902 (15) — 3.67 4/112016 — —
8/8/2014 204 82 (16) 11.06  2/17/2021 — —
8/8/2014 766 3,989 (17) 21.55 5/9/2023 — —
8/8/2014 — 11,215 (18) 95.29 8/8/2024 — —
8/8/2014 — — — — 5,293 (19) 395,175
8/8/2014 — — — — 10,587 (19) 790,425
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Represents the date on which the original award was approved by the appropriate compensation committee, as applicable. All
awards with a grant date prior to December 20, 2011 were awarded by Expedia and were converted into equity awards for
TripAdvisor common stock upon effectiveness of the Spin-Off. Certain awards granted to Ms. Seidenberg were awarded by
Viator pursuant to the Viator 2010 Stock Incentive Plan which was assumed by TripAdvisor.

The shares of common stock subject to these options became exercisable in four equal annual installments commencing on the
first anniversary of the grant date.

The shares underlying this option vested in full on March 2, 2012, the third anniversary of the grant date.
The remaining shares of common stock subject to these options become exercisable on March 1, 2015.
The remaining shares of common stock subject to these options become exercisable on November 29, 2015.

The remaining shares of common stock subject to these options become exercisable in two equal annual installments on each of
February 15, 2015 and February 15, 2016.

The shares of common stock subject to this option become exercisable in two equal annual installments on each of August 28,
2017 and August 28, 2018.

The shares of common stock subject to these RSUs vest on October 3, 2015.

The shares of common stock subject to these RSUs vest in four equal annual installments on each of February 15, 2015,
February 15, 2016, February 15, 2017, and February 15, 2018.

The remaining shares of common stock subject to these options become exercisable in three equal annual installments on each
of February 15, 2015, February 15, 2016 and February 15, 2017.

The remaining shares of common stock subject to these options vest in four equal annual installments on each of February 15,
2015, February 15, 2016, February 15, 2017 and February 15, 2018.

The remaining shares of common stock subject to these options become exercisable on August 25, 2015.

The remaining shares of common stock subject to these RSUs vest in three equal annual installments on each of February 15,
2015, February 15, 2016, and February 15, 2017.

The remaining shares of common stock subject to these options become exercisable on June 30, 2015, subject to and to the
extent of achievement of certain performance metrics.

These options were issued pursuant to the Viator 2010 Stock Incentive Plan which was assumed by TripAdvisor pursuant to the
acquisition of Viator. The shares of common stock subject to these options were fully exercisable at the time they were
assumed.

These options were issued pursuant to the Viator 2010 Stock Incentive Plan which was assumed by TripAdvisor pursuant to the
acquisition of Viator. The remaining shares of common stock subject to these options become exercisable in two equal
installments on each of January 17, 2015 and February 17, 2015.

These options were issued pursuant to the Viator 2010 Stock Incentive Plan which was assumed by TripAdvisor pursuant to the
acquisition of Viator. The remaining shares of common stock subject to these options become exercisable in equal monthly
installments commencing January 25, 2015 and ending February 25, 2017.

The remaining shares of common stock subject to these options become exercisable in four equal annual installments on each of
August 8, 2015, August 8, 2016, August 8, 2017, and August 8, 2018.

The remaining shares of common stock subject to these RSUs vest in four equal annual installments on each of August 8, 2015,
August 8, 2016, August 8, 2017, and August 8, 2018.
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Option Exercises and Stock Vested

The following table sets forth all stock option awards exercised and the taxable income realized upon exercise and all other
stock awards vested and the taxable income realized upon vesting by the named executive officers during 2014.

Option Awards Stock Awards
Number of
Shares Value
Acquired on Realized on Number of Shares Value Realized
Exercise or Exercise Exercise Acquired on Vesting on Vesting

Name Vest Date #H@1) $)Q2) #HQA) %)@
Julie M.B. Bradley .......ccccocevienieninncncnen. 10/3/2014 — — 11,797 1,042,737
Dermot M. Halpin.........ccccceevvveeiieniieinenne, 2/13/2014 11,798 727,829 — —

2/15/2014 — — 1,072 98,946

2/19/2014 11,797 757,446 — —

2/27/2014 6,405 351,451 — —

(1)  The amounts reported in this column represent the gross number of shares acquired upon exercise of vested options without
taking into account any shares that may be withheld to cover option exercise price or applicable tax obligations.

(2) The amounts reported in this column represent the taxable income of the shares acquired upon exercise of vested stock options
calculated by multiplying (i) the number of shares of TripAdvisor’s common stock to which the exercise of the option is related
by (ii) the difference between the market price of TripAdvisor’s common stock at exercise and the exercise price of the options.

(3) The amounts reported in this column represent the gross number of shares acquired upon the vesting of RSUs without taking
into account any shares that may have been withheld to satisfy applicable tax obligations.

(4) The amounts reported in this column represent the taxable income of the shares acquired upon the vesting of RSUs calculated by
multiplying the gross number of vested shares subject to the RSUs by the closing price of TripAdvisor common stock on the
NASDAQ Stock Market on the vesting date or if the vesting occurred on a day on which the NASDAQ Stock Market was
closed for trading, the next trading day.

Non-Qualified Deferred Compensation

We do not currently have any other defined contribution or other plan that provides for deferred compensation on a basis that is
not tax-qualified for our employees.

Potential Payments Upon Termination or Change in Control

Certain of our compensation plans, award agreements and employment agreements or offer letters provide our named executive
officers with accelerated vesting of outstanding and unvested equity awards or severance payments in the event of a change in control
of TripAdvisor and/or upon the termination of employment or material adverse modification of his or her employment with
TripAdvisor under specified circumstances. These plans and agreements are described below as they apply to each named executive
officer.

Change of Control Provisions of TripAdvisor’s 2011 Stock and Annual Incentive Plan and Award Agreements Thereunder

The 2011 Plan provided that, unless otherwise provided in the applicable award agreement (or with respect to converted
Expedia awards, only to the extent provided in the relevant award agreement), in the event of a Change in Control (as defined below),
(i) any outstanding stock options held by certain of our named executive officers as of the date of the Change in Control which are not
then exercisable and vested will become fully exercisable and vested, and (ii) all RSUs held by these named executive officers will be
considered to be earned and payable in full and such RSUs will be settled in cash or shares of TripAdvisor common stock as promptly
as practicable.

After further evaluation of the “single trigger” acceleration provisions in the 2011 Plan, the Compensation Committees
determined that future equity awards made under the 2011 Plan would not be entitled to “single trigger” acceleration and, instead, the
award agreements with respect to such equity awards would provide that any acceleration of vesting of the awards would be subject to
“double trigger” rather than “single trigger” acceleration. This means that a vesting of outstanding and unvested equity awards would
only occur upon both a change in control of TripAdvisor and qualifying termination of employment. With respect to Mr. Kaufer’s
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equity award granted in August 2013, Mr. Kaufer agreed to waive the “single trigger” acceleration right and instead agreed that
acceleration of this award is subject to “double trigger” acceleration. This determination will not have an impact on equity awards
made to our named executive officers prior to Mr. Kaufer’s equity award granted in August 2013.

Stephen Kaufer Employment Agreement

In March 2014, TripAdvisor, LLC, a subsidiary of TripAdvisor, entered into an employment agreement with Mr. Kaufer.
Previously, the Company did not have an employment agreement with Mr. Kaufer. The agreement has a term of five years.

Pursuant to the employment agreement, in the event that Mr. Kaufer’s employment terminates by reason of his death or
disability, then:

e TripAdvisor will pay Mr. Kaufer (or his estate) his base salary through the end of the month in which the termination
occurs;

e any outstanding unvested equity awards that vest less frequently than annually shall be treated as though such awards
vested annually; and

e any unvested stock options held by Mr. Kaufer at the time of termination shall remain exercisable through the earlier of 18
months following termination or the scheduled expiration of the option.

Pursuant to the employment agreement, in the event that Mr. Kaufer terminates his employment for Good Reason (as defined
below) or is terminated by TripAdvisor without Cause (as defined below) and such termination occurs during the period commencing
three months immediately prior to a Change in Control (as defined below) and ending 24 months immediately following the Change in
Control, then:

e TripAdvisor will pay him cash severance in an amount equal to 24 months of his base salary;

e TripAdvisor will pay him in cash an amount equal to the premiums charged by TripAdvisor to maintain COBRA health
insurance coverage for him and his eligible dependents for each month between the date of termination and 18 months
thereafter;

e TripAdvisor will pay to him a lump sum in cash equal to his annual target bonus, without pro-ration or adjustment;

e all equity awards held by him that are outstanding and unvested shall immediately vest in full; and

e  Mr. Kaufer will have 18 months following such date of termination of employment to exercise any vested stock options
(including stock options accelerated pursuant to the terms of his employment agreement) or, if earlier, through the

scheduled expiration date of the options.

Pursuant to the employment agreement, in the event that Mr. Kaufer terminates his employment for Good Reason or is
terminated by TripAdvisor without Cause and such termination is not in connection with a Change in Control, then:

e TripAdvisor will continue to pay Mr. Kaufer’s base salary through 12 months following the date of termination;
e TripAdvisor will consider in good faith the payment of an annual bonus on a pro rata basis and based on actual performance
for the year in which termination of employment occurs, any such payment to be paid based on actual performance during

the year of termination;

e TripAdvisor will pay COBRA health insurance coverage for Mr. Kaufer and his eligible dependents for 12 months
following termination;

e all equity awards held by Mr. Kaufer that otherwise would have vested during the 12-month period following termination of

employment, will accelerate and become fully vested and exercisable (provided that awards that vest less frequently than
annually will be treated as though such awards vested annually);
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e any equity awards that do not vest in connection with a termination of employment shall remain outstanding for three
months following termination, provided that there will be no additional vesting with respect to such awards unless a Change
in Control occurs within such three-month period; and

e  Mr. Kaufer will have 18 months following such date of termination to exercise any vested stock options (including stock
options accelerated pursuant to the terms of his employment agreement) or, if earlier, through the scheduled expiration date
of the options.

Receipt of the severance payments and benefits set forth above is contingent upon Mr. Kaufer executing and not revoking a
separation and release in favor of TripAdvisor. Each of the payments set forth above shall be offset by the amount of any cash
compensation earned by Mr. Kaufer from another employer during the 12 months following his termination of employment.

With respect to Mr. Kaufer’s equity award granted in August 2013, he agreed to waive the single trigger acceleration right upon
a change in control and, instead, acceleration of this award is subject to double trigger acceleration.

Mr. Kaufer has also agreed to be restricted from competing with TripAdvisor or any of its subsidiaries or affiliates or soliciting
their employees, consultants, independent contractors, customers, suppliers or business partners, among others, during the term of his
employment and through the period ending 18 months after the termination of employment.

Seth J. Kalvert Employment Agreement

In October 2011, TripAdvisor, LLC entered into an employment agreement with Mr. Kalvert. Such employment agreement had
a term of two years and expired in October 2013. Effective March 31, 2014, TripAdvisor, LLC entered into a new employment
agreement with Mr. Kalvert, with a two-year term and on substantially the same terms as the expired employment agreement.

Pursuant to the employment agreement with Mr. Kalvert, in the event that his employment terminates by reason of his death or
disability, he will be entitled to continued payment of base salary through the end of the month in which the termination occurs.

Pursuant to the employment agreement with Mr. Kalvert, in the event that he terminates his employment for Good Reason (as
defined below) or is terminated by TripAdvisor without Cause (as defined below), then:

e TripAdvisor will continue to pay his base salary through the longer of the end of the term of the executive’s employment
agreement and 12 months following termination (provided that such payments will be offset by any amount earned from
another employer during such time period);

e TripAdvisor will consider in good faith the payment of bonuses on a pro rata basis based on actual performance for the year
in which termination of employment occurs;

e TripAdvisor will pay COBRA health insurance coverage for Mr. Kalvert and his eligible dependents through the longer of
the end of the term of his employment agreement and 12 months following termination;

e  All equity awards held by Mr. Kalvert that otherwise would have vested during the 12-month period following termination
of employment, will accelerate and become fully vested and exercisable (provided that equity awards that vest less
frequently than annually shall be treated as though such awards vested annually); and

e  Mr. Kalvert will have 18 months following such date of termination or employment to exercise any vested stock options
(including stock options accelerated pursuant to the terms of his employment agreement) or, if earlier, through the
scheduled expiration date of the options.

Receipt of the severance payments and benefits set forth above is contingent upon Mr. Kalvert executing and not revoking a
separation and release in favor of TripAdvisor. In addition, Mr. Kalvert agreed to be restricted from competing with TripAdvisor or
any of its subsidiaries or affiliates or soliciting their employees, consultants, independent contractors, customers, suppliers or business
partners, among others, through the longer of (i) the completion of the term of the employment agreement and (ii) 12 months after the
termination of employment.
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Julie M.B. Bradley Employment Agreements

In October 2011, TripAdvisor, LLC entered into an agreement with Ms. Bradley. Such employment agreement had a term of
two years and expired in October 2013. Effective March 31, 2014, TripAdvisor, LLC entered into a new employment agreement with
Ms. Bradley, with a two-year term and on substantially the same terms as the expired employment agreement and those described
above for Mr. Kalvert.

On April 2, 2015, Ms. Bradley informed TripAdvisor of her intention to resign from the Company. In order to provide for the
transition of Ms. Bradley’s responsibilities, TripAdvisor and Ms. Bradley have entered into a Separation Agreement, dated April 2,
2015 (the “Separation Agreement”), pursuant to which Ms. Bradley has agreed to remain with the Company on a full-time basis for a
transition period, which will last until the earlier of September 30, 2015 or thirty days following her successor’s start date (the
“Transition Period”).

Under the Separation Agreement and subject to the terms and conditions set forth therein, in exchange for Ms. Bradley’s
continued service during the Transition Period, the Company and Ms. Bradley have agreed to the following:

e Ms. Bradley will continue to receive her base salary until June 30, 2016;

e all equity awards held by Ms. Bradley that otherwise would have vested on or before March 31, 2016 will accelerate and
become fully vested and exercisable, and Ms. Bradley will have until the date that is 18 months immediately following the
end of the Transition Period to exercise any vested stock options or, if earlier, through the scheduled expiration date of the

options; and

e TripAdvisor will consider in good faith the payment of an annual cash bonus on a pro rata basis based on actual
performance for this year.

The employment agreement, dated as of March 31, 2014, between Ms. Bradley and the Company was superseded and replaced
by the separation agreement, except to the extent that certain provisions and obligations of the employment agreement were expressly
preserved and incorporated by reference into the separation agreement.

Receipt of the severance payments and benefits set forth above is contingent upon the executive executing and not revoking a
separation and release in favor of TripAdvisor, Inc. In return, Ms. Bradley has agreed to be restricted from competing with
TripAdvisor or any of its subsidiaries or affiliates or soliciting their employees, consultants, independent contractors, customers,

suppliers or business partners, among others, through the longer of (i) the completion of the term of the employment agreement, and
(i1) 12 months after the termination of employment.

Dermot M. Halpin Offer Letter

On November 29, 2011, TripAdvisor, Ltd., a subsidiary of TripAdvisor, entered into an offer letter with Dermot Halpin.
Pursuant to the offer letter, TripAdvisor may terminate the employee with immediate effect if Mr. Halpin:

e convicts a serious breach of his obligations under the offer letter (provided, that TripAdvisor will provide prior notice and a
reasonable opportunity to cure, if such breach is curable);

e fails to comply with a lawful instruction given to Mr. Halpin by a duly authorized individual on behalf of TripAdvisor;
e s guilty of dishonest, or other gross misconduct, or gross incompetence or willful neglect of duty;

e acts in any manner which TripAdvisor reasonably believes is likely to bring TripAdvisor into disrepute or materially
prejudice the interest of the company;

e s convicted of a formal offence, other than a motoring offense which does result in imprisonment;

e s declared bankrupt, applies for or has made against him a receiving order under Section 286 Insolvency Act 1986, or have
any order made against him to reach a voluntary arrangement as defined by Section 253 of the Insolvency Act of 1986;

e loses the right to work in the United States.
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In the event of termination of Mr. Halpin’s employment by the Company for any reason other than those noted above, then the
Company will make a compensation payment to Mr. Halpin in an amount equal to nine months’ base salary at the rate then payable.
Mr. Halpin shall also be entitled to, at the Company’s discretion, extension of health benefits or the cost of comparable benefits.

The offer letter also provides that in the event of a termination of employment for any reason other than those noted above, the
Company will consider in good faith the acceleration of Mr. Halpin’s November 30, 2011 stock option grant and his February 27,
2013 performance award that otherwise would have vested in the nine months post-termination. In the case of the performance award,
any amount that would vest under this provision would only vest to the extent that the performance conditions are satisfied.

Simultaneously with entering into the offer letter, Mr. Halpin also entered into a Non-Disclosure, Developments and Non-
Competition Agreement, pursuant to which Mr. Halpin agreed to be restricted from competing with TripAdvisor or any of its
subsidiaries or affiliates or soliciting their employees, consultants, independent contractors, customers, suppliers or business partners,
among others, through the longer of (i) the completion of the term of the employment agreement and (ii) nine months after the
termination of employment.

Barrie Seidenberg Offer Letter

Effective August 8, 2014, TripAdvisor, LLC entered into an offer letter with Ms. Seidenberg. Pursuant to the offer letter, in the
event that she terminates her employment for Good Reason or is terminated by TripAdvisor without Cause, then:

o TripAdvisor will continue to pay her base salary for a period of six months following termination;

o TripAdvisor will consider in good faith the payment of a cash amount equal to any unpaid bonus on a pro rata basis based
on actual performance for the year in which termination of employment occurs;

e TripAdvisor will pay COBRA health insurance coverage for her and her eligible dependents for a period of six months
following termination;

e any portion of the unvested in-the-money equity awards assumed by TripAdvisor in connection with the acquisition of the
Viator will accelerate and become fully vested and exercisable, and

e the equity awards issued to Ms. Seidenberg in connection with her hire or that otherwise would have vested during the 12-
month period following termination of employment, will accelerate and become fully vested and exercisable (provided that
equity awards that vest less frequently than annually shall be treated as though such awards vested annually).

Simultaneously with entering into the offer letter, Ms. Seidenberg also entered into a Non-Disclosure, Developments and Non-
Competition Agreement, pursuant to which Ms. Seidenberg agreed to be restricted from competing with TripAdvisor or any of its
subsidiaries or affiliates or soliciting their employees, consultants, independent contractors, customers, suppliers or business partners,
among others, through the longer of (i) the completion of the term of the employment agreement and (ii) 12 months after the
termination of employment.

Employment Agreement Definitions

Under the employment agreements with Ms. Bradley and Messrs. Kaufer and Kalvert and the offer letter with Ms. Seidenberg,
“Cause” means: (i) the plea of guilty or nolo contendere to, conviction for, a felony offense by the executive; provided, however, that
after indictment, TripAdvisor may suspend the executive from rendition of services but without limiting or modifying in any other
way TripAdvisor’s obligations under the employment agreement, (ii) a material breach by the executive of a fiduciary duty owed to
TripAdvisor or its subsidiaries, (iii) material breach by the executive of certain covenants of the employment agreement, (iv) the
willful or gross neglect by the executive of the material duties required by the employment agreement and (v) a knowing and material
violation by the executive of any TripAdvisor policy pertaining to ethics, legal compliance, wrongdoing or conflicts of interest that, in
the cases of the conduct described in clauses (iv) and (v) above, if curable, is not cured by the executive within 30 days after the
executive is provided with written notice thereof.
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Under the employment agreements with our named executive officers and under the 2011 Plan, “Change in Control” shall mean
any of the following events:

(i)  The acquisition by any individual entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange
Act), other than Barry Diller, Liberty Media Corporation, and their respective Affiliates (a “Person’) of beneficial ownership
(within the meaning of Rule 13d-3 promulgated under the Exchange Act) of equity securities of the Company representing more
than 50% of the voting power of the then outstanding equity securities of the Company entitled to vote generally in the election of
directors (the “Outstanding Company Voting Securities”); provided, however, that for purposes of this subsection (i), the following
acquisitions shall not constitute a Change in Control: (A) any acquisition by the Company, (B) any acquisition directly from the
Company, (C) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any
corporation controlled by the Company, or (D) any acquisition pursuant to a transaction which complies with clauses (A), (B) and
(C) of subsection (iii); or

(i) Individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board™) cease for any reason to
constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the Effective
Date, whose election, or nomination for election by the Company’s stockholders, was approved by a vote of at least a majority of
the directors then comprising the Incumbent Board shall be considered as though such individual were a member of the Incumbent
Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or
threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or
consents by or on behalf of a Person other than the Board; or

(iii) Consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the
assets of the Company or the purchase of assets or stock of another entity (a “Business Combination”), in each case, unless
immediately following such Business Combination, (A) all or substantially all of the individuals and entities who were the
beneficial owners of the Outstanding Company Voting Securities immediately prior to such Business Combination will beneficially
own, directly or indirectly, more than 50% of the then outstanding combined voting power of the then outstanding voting securities
entitled to vote generally in the election of directors (or equivalent governing body, if applicable) of the entity resulting from such
Business Combination (including, without limitation, an entity which as a result of such transaction owns the Company or all or
substantially all of the Company’s assets either directly or through one or more subsidiaries) in substantially the same proportions
as their ownership, immediately prior to such Business Combination of the Outstanding Company Voting Securities, (B) no Person
(excluding Barry Diller, LMC, and their respective affiliates, any employee benefit plan (or related trust) of the Company or such
entity resulting from such Business Combination) will beneficially own, directly or indirectly, more than a majority of the
combined voting power of the then outstanding voting securities of such entity except to the extent that such ownership of the
Company existed prior to the Business Combination and (C) at least a majority of the members of the board of directors (or
equivalent governing body, if applicable) of the entity resulting from such Business Combination will have been members of the
Incumbent Board at the time of the initial agreement, or action of the Board, providing for such Business Combination; or

(iv) Approval by our stockholders of a complete liquidation or dissolution of the Company.

Under the employment agreements with Ms. Bradley and Messrs. Kaufer and Kalvert and the offer letter with Ms. Seidenberg,
“Good Reason” means the occurrence of any of the following without the executive’s prior written consent: (A) TripAdvisor’s material
breach of any material provision of the employment agreement, (B) the material reduction in the executive’s title, duties, reporting
responsibilities or level of responsibilities in such executive’s position at TripAdvisor, (C) the material reduction in the executive’s base
salary or the executive’s total annual compensation opportunity, or (D) the relocation of the executive’s principal place of employment
more than 50 miles outside the Boston metropolitan area; provided that in no event shall the executive’s resignation be for “Good
Reason” unless (x) an event or circumstance set forth in clauses (A) through (D) shall have occurred and the executive provides
TripAdvisor with written notice thereof within 30 days after the executive has knowledge of the occurrence or existence of such event or
circumstance, which notice specifically identifies the event or circumstance that the executive believes constitutes Good Reason, (y)
TripAdvisor fails to correct the event or circumstance so identified within 30 days after receipt of such notice, and (z) the executive
resigns within 90 days after the date of delivery of the notice referred to in clause (x) above.

For a description and quantification of change in control payments and benefits for our named executive officers, please see the
section below entitled “Potential Payments Upon Termination of Change in Control.”

Estimated Potential Incremental Payments
The table below reflects the estimated amount of incremental compensation payable to each of our named executive officers upon

termination of his or her employment in the following circumstances: (i) a termination of employment by TripAdvisor without Cause not
in connection with a Change in Control, (ii) resignation by him or her for Good Reason not in connection with a Change in Control, (iii) a
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Change in Control or (iv) a termination of employment by TripAdvisor without Cause or by him or her for Good Reason in connection
with a Change in Control.

The amounts shown in the table assume that the triggering event was effective as of December 31, 2014 and that the price of
TripAdvisor common stock on which certain of the calculations are based was the closing price of $74.66 per share on the NASDAQ
Stock Market on December 31, 2014, the last trading day in 2014. These amounts are estimates of the incremental amounts that would
be paid out to each named executive officer upon such triggering event. The actual amounts to be paid out can only be determined at
the time of the triggering event, if any.

Termination
w/o Cause
or for Good
Reason in
connection
Termination Resignation Change in with Change in

Name and Benefit Without Cause for Good Reason Control Control
Stephen Kaufer
Cash Severance ..........cccceeeeeveeeeeiieeeeee e 1,200,000(1) 1,200,000 — 1,500,000
Equity Awards (vesting accelerated)..........c..c..c..... 5,770,749 5,770,749 7,924,299 10,278,499
Health & Benefits.........ccccooeeviiiiiiiiieiiiiceeec e 19,249 19,249 — 28,873
Total estimated value...............ccoeveieeeiiieeciieeene. 6,989,998 6,989,998 7,924,299 11,807,372
Julie M.B. Bradley (2)
Cash SEVErance ..........cccceeeevveeeeeieeeeeieeeeeeee e 732,068(1) 732,068 — 732,068
Equity Awards (vesting accelerated)....................... 2,448,778 2,448,778 4,418,992 4,824,545
Health & Benefits.........cccooveeviieceiiiiiceecieeeeeen 24,061 24,061 — 24,061
Total estimated value...........ccoeeeveeeiiiiieeniieieeie, 3,204,907 3,204,907 4,418,992 5,580,674
Seth J. Kalvert
Cash SEVETANCEe ........ooeevvvvevieiiiiieeieeeeeeeee e 673,750(1) 673,750 — 673,750
Equity Awards (vesting accelerated)..........c..c..c..... 1,439,515 1,439,515 2,531,175 2,827,352
Health & Benefits.........ccccoooevviiiiiiiiiiiieceecee 24,061 24,061 — 24,061
Total estimated value...........ccoeeeveeeiiiiieeniiieieene, 2,137,326 2,137,326 2,531,175 3,525,163
Dermot M. Halpin (3)
Cash SEVErance ..........cccceeeveveeeeeiveeeeeieee e 373,819 — — 373,819
Equity Awards (vesting accelerated)............c..c..... — — — 2,159,584
Repatriation ........ccccveevvieeiiieniieeieecieeeeesee e 138,939 — — 138,939
Health & Benefits (4) ....ocovvvecveeecieeniieeieeeieeeeeee 55,235 — — 55,235
Total estimated valu€..........ccccvvveeeiiviiiieeiieeieeieee. 567,993 — — 2,727,577
Barrie Seidenberg
Cash SEVErance ..........cccceeeevveeeeeieeeeeieeeeeeee e 228,125(1) 228,125 — 228,125
Equity Awards (vesting accelerated)....................... 513,546 513,546 — 1,402,672
Health & Benefits.........cccoeeveveeiiiiiieeeeieeeeeeeeee 9,624 9,624 — 9,624
Total estimated value...........cccoooeveeeevneeeeeeeeeennee. 751,295 751,295 — 1,640,421

(1) Represents (i) base salary which the Company is required to pay for a certain period of time pursuant to the employment
arrangement with the executive and (ii) target bonus for 2014, the payment of which the Company must consider in good faith.

(2) Amounts shown represent the amounts payable under Ms. Bradley’s employment agreement dated March 31, 2014, the terms of
which were superseded and replaced by terms provided for in the Separation Agreement.

(3) Mr. Halpin’s compensation has been converted from GBP to USD at an exchange rate of 1.6484 USD : 1 GBP.

(4) Assumes extension of benefits or the cost of benefits for a period of nine months following termination, the provision or
payment of which is at the Company’s discretion.
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Equity Compensation Plan Information

The following table provides information as of December 31, 2014 regarding shares of common stock that may be issued under
TripAdvisor’s equity compensation plans consisting of the 2011 Plan, the Viator Inc. 2010 Stock Incentive Plan, and the Non-
Employee Director Deferred Compensation Plan.

Equity Compensation Plan Information
Number of securities

Number of remaining available
securities to be for future issuance
issued upon Weighted Average under equity
exercise of exercise price of compensation plan
outstanding outstanding (excluding securities
options, warrants options, warrants referenced in column
Plan category and rights and rights (a))
(@) (b) ()
Equity compensation plans approved by
SECUTILY NOIAELS .o eee e 10,197,642 (1) 44.47 (2) 17,691,977
Equity compensation plans not approved by
SeCUrity holders ........cccoccvieeiienciienieeeiiecie e N/A N/A N/A
TOtal .o 10,197,642 — 17,691,977

(1) Includes (i) 8,648,940 shares of common stock issuable upon the exercise of outstanding options, of which 84,036 shares were
granted pursuant to options under the Viator, Inc. 2010 Stock Incentive Plan, (ii) 1,449,259 shares of common stock issuable
upon the vesting of RSUs, and (iii) 99,443 shares of common stock issuable upon exercise of options granted pursuant to the
Non-Employee Director Deferred Compensation Plan.

(2) Since RSUs do not have any exercise price, such units are not included in the weighted average exercise price calculation.
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DIRECTOR COMPENSATION
Overview

The Board of Directors sets non-employee director compensation, which is designed to provide competitive compensation
necessary to attract and retain high quality non-employee directors and to encourage ownership of TripAdvisor common stock to
further align their interests with those of our stockholders. Each non-employee director of TripAdvisor is eligible to receive the
following compensation:

e an annual cash retainer of $50,000, paid in equal quarterly installments;

e an RSU award with a value of $150,000 (based on the closing price of TripAdvisor’s common stock on the NASDAQ
Stock Market on the date of grant), upon such director’s initial election to office and on December 15th of each year,
subject to vesting in three equal installments commencing on the first anniversary of the grant date and, in the event of a
Change in Control (as defined in the 2011 Plan), full acceleration of vesting;

e an annual cash retainer of $20,000 for each member of the Audit Committee (including the Chairman) and $15,000 for each
member of the Compensation Committees (including the Chairperson); and

e an additional annual cash retainer of $10,000 for each of the Chairman of the Audit Committee and the Chairperson of the
Compensation Committees.

We also pay reasonable travel and accommodation expenses of the non-employee directors in connection with their participation
in meetings of the Board of Directors.

TripAdvisor employees do not receive compensation for services as directors. Accordingly, Mr. Kaufer does not receive any
compensation for his service as a director.

Non-Employee Director Deferred Compensation Plan

Under TripAdvisor’s Non-Employee Director Deferred Compensation Plan, the non-employee directors may defer all or a
portion of their directors’ fees. Eligible directors who defer their directors’ fees may elect to have such deferred fees (i) applied to the
purchase of share units representing the number of shares of TripAdvisor common stock that could have been purchased on the date
such fees would otherwise be payable or (ii) credited to a cash fund. If any dividends are paid on TripAdvisor common stock, dividend
equivalents will be credited on the share units. The cash fund will be credited with deemed interest at an annual rate equal to the
average “bank prime loan” rate for such year identified in the U.S. Federal Reserve Statistical Release. Upon termination of service as
a director of TripAdvisor, a director will receive (1) with respect to share units, such number of shares of TripAdvisor common stock
as the share units represent and (2) with respect to the cash fund, a cash payment. Payments upon termination will be made in either
one lump sum or up to five installments, as elected by the eligible director at the time of the deferral election.
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2014 Non-Employee Director Compensation Table

The following table shows the compensation information for the non-employee directors of TripAdvisor for the year ended

December 31, 2014:
Fees Earned or
Paid in Cash Stock Awards Total
Name GO ®@G) ®
Gregory B. Maffei .......ccooeiiiiiiiieeeeee e, 65,000 149,939 214,939
Jonathan F. Miller .......occoocoiiiiiiiiieeeeee 70,000 149,939 219,939
Dipchand (Deep) Nishar.......c.ccccvevveeiiienieeie e 50,000 149,939 199,939
Jeremy Philips ....c.ooeiiiiiieeieee e 65,000 149,939 214,939
Spencer M. Rascoff.........cccveeiiiiiieeiieciecee e 70,000 149,939 219,939
Christopher W. Shean..........cccocvvvvieeriienieeieecee e 50,000 149,939 199,939
Sukhinder Singh Cassidy........cceoeevieviereienineiereeeeeee 75,000 149,939 224,939
Robert S. Wiesenthal..........ccoocoiiiiiiniiiieecc e 80,000 149,939 229,939

(1)  The amounts reported in this column represent the annual cash retainer amounts for services in 2014, including fees with respect
to which directors elected to defer and credit towards the purchase of share units representing shares of TripAdvisor common
stock pursuant to the Company’s Non-Employee Director Deferred Compensation Plan.

(2) Stock awards consist of RSUs. The amounts reported in this column represent the aggregate grant date fair value of the stock
awards computed in accordance with GAAP. These amounts reflect an estimate of the grant date fair value and may not
correspond to the actual value that will be recognized by the non-employee directors from their awards.

(3) Asof December 31, 2014, Messrs. Maffei and Shean each held 5,556 unvested RSUs, Messrs. Miller, Philips and Wiesenthal

and Ms. Singh Cassidy each held 4,504 unvested RSUs and Messrs. Nishar and Rascoff each held 4,643 unvested RSUs.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Beneficial Ownership Table

The following table presents information as of April 20, 2015 relating to the beneficial ownership of TripAdvisor’s capital stock
by (i) each person or entity known to TripAdvisor to own beneficially more than 5% of the outstanding shares of TripAdvisor’s
common stock or Class B common stock, (ii) each director and director nominee of TripAdvisor, (iii) the named executive officers
and (iv) our executive officers and directors, as a group. In each case, except as otherwise indicated in the footnotes to the table, the
shares are owned directly by the named owners, with sole voting and dispositive power. Unless otherwise indicated, beneficial owners
listed in the table may be contacted at TripAdvisor’s corporate headquarters at 141 Needham Street, Newton, Massachusetts 02464.

Shares of TripAdvisor Class B common stock may, at the option of the holder, be converted on a one-for-one basis into shares
of TripAdvisor common stock; therefore, the common stock column below includes shares of Class B common stock held by each
such listed person, entity or group, and the beneficial ownership percentage of each such listed person assumes the conversion of all
Class B common stock into common stock. For each listed person, entity or group, the number of shares of TripAdvisor common
stock and Class B common stock and the percentage of each such class listed also include shares of common stock and Class B
common stock that may be acquired by such person, entity or group on the conversion or exercise of equity securities, such as stock
options, which can be converted or exercised, and RSUs that have or will have vested, within 60 days of April 20, 2015, but do not
assume the conversion or exercise of any equity securities (other than the conversion of the Class B common stock) owned by any
other person, entity or group.
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The percentage of votes for all classes of TripAdvisor’s capital stock is based on one vote for each share of common stock and
ten votes for each share of Class B common stock. There were 130,707,574 shares of common stock and 12,799,999 shares of Class B
common stock outstanding on April 20, 2015.

Percent (%)
Common Stock Class B Common Stock of Votes
Beneficial Owner Shares % Shares % (All Classes)
5% Beneficial Owners
Liberty TripAdvisor Holdings, Inc. .........cccccvevurnenne 30,959,751 (1) 21.6 12,799,999 (1) 100 56.5
12300 Liberty Boulevard Englewood, CO 80112
BlackRock, INC.....cvveiieiieriieiieieeie e 10,752,245 (2) 7.5 0 0 4.2
55 East 52nd Street New York, NY 10022
Baillie Gifford & Co ....ccvevvveieiierieieceeeeeeeene 9,414,188 (3) 6.6 0 0 3.6
Calton Square 1 Greenside Row Edinburgh EH1
3AN Scotland, UK
Fidelity Management & Research Company ............ 9,150,544 (4) 6.4 0 0 3.5
245 Summer Street Boston, MA 02210
The Vanguard Group .........ccccceveeveeneinenieenieneeneens 8,233,726 (5) 5.7 0 0 3.2
100 Vanguard Blvd Malvern, PA 19355
Prudential Financial, Inc. .......cccccccviviiiiiiiiiiiiiiiinns 7,466,042 (6) 52 0 0 29
751 Broad Street Newark, NJ 07102-3777
Named Executive Officers and Directors
Gregory B. Maffei......cccoccvveviiiniiiniiccieccieeeieeeeees 9,235 (7) * 0 0 *
Stephen Kaufer.........cccoocveeeviiiiieniiiieeeeceeeeee, 906,504 (8) * 0 0 *
Jonathan F. Miller......cccoooiiviioiiiiiiiiiieieeeee e, 11,133 * 0 0 *
Dipchand (Deep) Nishar ........ccccceeevieviienieenieennenns 6,318 * 0 0 *
Jeremy Philips......ccccoeviviiiiiniiiiiieciec e 11,133 * 0 0 *
Spencer M. Rascoff.........ccccevviieniiiniienieeieeeieee, 5,928 * 0 0 *
Christopher W. Shean ..........cccoccvveviienieenieecieeeeens 7,297 * 0 0 *
Sukhinder Singh Cassidy .........ccceeeverierrecireienieennens 11,133 * 0 0 *
Robert S. Wiesenthal............c....ooooviveviiiiiiiecc. 11,133 * 0 0 *
Julie M.B. Bradley ........ccoeovevieiienieiieeeieeieeiee 148,989 (9) * 0 0 *
Seth J. Kalvert........occvevverienieieiceeeeeeeee e 100,997 (10) * 0 0 *
Dermot M. Halpin........cccoeeveveieiienieiieieeieeeieee 62,617 (11) * 0 0 *
Barrie Seidenberg.........cccvevevieriieniiieieeieeee e 21,721 (12) * 0 0 *
All executive officers, directors and director
nominees as a group (13 persons) ..........ceccveruvennenne 1,314,138 (13) * 0 0 *
* The percentage of shares beneficially owned does not exceed 1% of the class.

(1) Based on information contained in a Schedule 13D/A filed with the SEC on August 29, 2014 by Liberty TripAdvisor Holdings,
Inc. (“LTRIP”). Consists of 18,159,752 shares of Common Stock and 12,799,999 shares of Class B Common Stock owned by
LTRIP. Excludes shares beneficially owned by the executive officers and directors of LTRIP, as to which LTRIP disclaims
beneficial ownership.

(2) Based solely on information contained in a Schedule 13G filed with the SEC on February 6, 2015 by BlackRock, Inc. According
to the Schedule 13G, BlackRock beneficially owns and has sole dispositive power with respect to 10,752,245 shares but only
has sole voting power with respect to 8,699,082 shares.

(3) Based solely on information contained in a Schedule 13G/A filed with the SEC on February 10, 2015 by Ballie Gifford & Co.
(“BG&C”). According to the Schedule 13G/A, BG&C beneficially owns and has sole dispositive power with respect to
9,414,188 shares but only has sole voting power with respect to 6,657,342 shares.

(4) Based solely on information contained in a Schedule 13G/A filed with the SEC on February 13, 2015 by FMR LLC, the parent
holding company of Fidelity Management & Research Company (“Fidelity”). According to the Schedule 13G/A, Edward C.
Johnson 3d and FMR LLC, through its control of Fidelity, and the Fidelity funds (“Funds”), each beneficially owns and has sole
power to dispose of 9,150,544 shares owned by the Funds. Neither FMR LLC nor Edward C. Johnson 3d, Chairman of FMR
LLC, has the sole power to vote or direct the voting of the shares owned directly by the Fidelity Funds, which power resides
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with the Funds’ Boards of Trustees. Fidelity carries out the voting of the shares under written guidelines established by the
Funds’ Boards of Trustees.

(5) Based solely on information contained in a Schedule 13G/A filed with the SEC on February 10, 2015 by The Vanguard Group
(“Vanguard”). According to the Schedule 13G/A, Vanguard beneficially owns 8,233,726 shares but only has sole voting power
with respect to 192,063 shares and sole dispositive power with respect to 8,049,953 shares.

(6) Based solely on information contained in a Schedule 13G filed with the SEC on February 13, 2015 by Prudential Financial, Inc.
(“Prudential”). According to the Schedule 13G, Prudential (through its subsidiaries Jennison Associates, LLC and Quantitative
Management Associates, LLC) beneficially owns 7,466,042 shares, has shared dispositive power with respect to 6,907,248
shares, has sole dispositive power with respect to 558,794 shares, has shared voting power with respect to 4,033,353 shares and
has sole voting power with respect 558,794 shares.

(7) Includes 1,938 shares of common stock that are held by the Maffei Foundation.

(8) Includes options to purchase 622,835 shares of common stock that are currently exercisable or will be exercisable within 60
days of April 20, 2015.

(9) Includes options to purchase 124,947 shares of common stock that are currently exercisable or will be exercisable within 60
days of April 20, 2015.

(10) Includes options to purchase 96,594 shares of common stock that are currently exercisable or will be exercisable within 60 days
of April 20, 2015.

(11) Includes options to purchase 60,327 shares of common stock that that are currently exercisable or will be exercisable within 60
days of April 20, 2015.

(12) Includes options to purchase 21,721 shares of common stock that that are currently exercisable or will be exercisable within 60
days of April 20, 2015.

(13) Includes options to purchase 926,118 shares of common stock that that are currently exercisable or will be exercisable within 60
days of April 20, 2015.

Section 16(a) Beneficial Ownership Reporting Compliance

Pursuant to Section 16(a) of the Exchange Act, TripAdvisor officers and directors and persons who beneficially own more than
10% of a registered class of TripAdvisor’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 TripAdvisor with copies of all such forms they file. Based solely on a review of the copies of such forms furnished to
TripAdvisor and/or written representations that no additional forms were required, TripAdvisor believes that all of its directors and
officers complied with all the reporting requirements applicable to them with respect to transactions during 2014.

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
Review and Approval or Ratification of Related Person Transactions

In general, we will enter into or ratify a “related person transaction” only when it has been approved by the Audit Committee of
the Board of Directors, in accordance with its written charter. Related persons include our executive officers, directors, 5% or more
beneficial owners of our common stock, immediate family members of these persons and entities in which one of these persons has a
direct or indirect material interest. Related person transactions are transactions that meet the minimum threshold for disclosure in the
proxy statement under the relevant SEC rules (generally, transactions involving amounts exceeding $120,000 in which a related
person or entity has a direct or indirect material interest). When a potential related person transaction is identified, management
presents it to the Audit Committee to determine whether to approve or ratify. When determining whether to approve, ratify,
disapprove or reject any related person transaction, the Audit Committee considers all relevant factors, including the extent of the
related person’s interest in the transaction, whether the terms are commercially reasonable and whether the related person transaction
is consistent with the best interests of TripAdvisor and our stockholders.

The legal and accounting departments work with business units throughout TripAdvisor to identify potential related person
transactions prior to execution. In addition, we take the following steps with regard to related person transactions:

e On an annual basis, each director, director nominee and executive officer of TripAdvisor completes a Director and Officer
Questionnaire that requires disclosure of any transaction, arrangement or relationship with us during the last fiscal year in
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which the director or executive officer, or any member of his or her immediate family, had a direct or indirect material
interest.

e  Each director, director nominee and executive officer is expected to promptly notify our legal department of any direct or
indirect interest that such person or an immediate family member of such person had, has or may have in a transaction in
which we participate.

e TripAdvisor monitors its accounts payable, accounts receivable and other databases to identify any other potential related
person transactions that may require disclosure.

e Any reported transaction that our legal department determines may qualify as a related person transaction is referred to the
Audit Committee.

If any related person transaction is not approved, the Audit Committee may take such action as it may deem necessary or
desirable in the best interests of TripAdvisor and our stockholders.

Related Person Transactions
Relationship between Expedia and TripAdvisor

Upon consummation of the Spin-Off, Expedia was considered a related party under GAAP based on a number of factors,
including, among others, common ownership of our shares and those of Expedia. However, we no longer consider Expedia a related
party. For purposes of governing certain of the ongoing relationships between us and Expedia at and after the Spin-Off, and to
provide for an orderly transition, we and Expedia entered into various agreements at the time of the Spin-Off, under which
TripAdvisor has satisfied its obligations. However, TripAdvisor continues to be subject to certain post-spin obligations under the Tax
Sharing Agreement between TripAdvisor and Expedia.

Under the Tax Sharing Agreement, we are generally required to indemnify Expedia for any taxes resulting from the Spin-Off
(and any related interest, penalties, legal and professional fees, and all costs and damages associated with related stockholder litigation
or controversies) to the extent such amounts resulted from (i) any act or failure to act by us described in the covenants in the tax
sharing agreement, (ii) any acquisition of our equity securities or assets or those of a member of our group, or (iii) any failure of the
representations with respect to us or any member of our group to be true or any breach by us or any member of our group of any
covenant, in each case, which is contained in the separation documents or in the documents relating to the IRS private letter ruling
and/or the opinion of counsel.

Relationship between Liberty, LTRIP and TripAdvisor

On August 27, 2014, the entire beneficial ownership of our common stock and Class B common stock held by Liberty was
transferred to LTRIP. Simultaneously, Liberty, LTRIP’s former parent company, distributed, by means of a dividend, to the holders
of its Liberty Ventures common stock, Liberty’s entire equity interest in LTRIP. As a result of the Liberty Spin-Off, effective August
27,2014 LTRIP became a separate, publicly traded company and 100% of Liberty’s interest in TripAdvisor was held by LTRIP.

As a result of these transactions, as of the record date, LTRIP beneficially owned 18,159,752 shares of our common stock and
12,799,999 shares of our Class B common stock, which shares constitute 13.9% of the outstanding shares of common stock and 100%
of the outstanding shares of Class B common stock. Assuming the conversion of all of LTRIP’s shares of Class B common stock into
common stock, LTRIP would beneficially own 21.6% of the outstanding common stock (calculated in accordance with Rule 13d-3).
Because each share of Class B common stock is generally entitled to ten votes per share and each share of common stock is entitled to
one vote per share, LTRIP may be deemed to beneficially own equity securities representing approximately 56.5% of our voting
power. As aresult, LTRIP is effectively able to control the outcome of all matters submitted to a vote or for the consent of
TripAdvisor’s stockholders (other than with respect to the election by the holders of TripAdvisor common stock of 25% of the
members of TripAdvisor’s Board of Directors and matters as to which Delaware law requires a separate class vote).
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WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

TripAdvisor files annual, quarterly and current reports, proxy statements and other information with the SEC. TripAdvisor’s
filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any
document that TripAdvisor files with the SEC at its public reference room in Washington, D.C. located at 100 F Street, N.E., Room
1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public
reference facilities. You can also obtain copies of those documents at prescribed rates by writing to the Public Reference Section of
the SEC at that address. TripAdvisor’s SEC filings are also available to the public from commercial retrieval services.

The SEC allows TripAdvisor to “incorporate by reference” the information that TripAdvisor’s files with the SEC, which means
that TripAdvisor can disclose important information to you by referring you to those documents. The information incorporated by
reference is an important part of this proxy statement. TripAdvisor incorporates by reference its Annual Report on Form 10-K for the
year ended December 31, 2014 filed with the SEC on February 17, 2015.

ANNUAL REPORTS

TripAdvisor’s Annual Report to Stockholders for 2015, which includes our Annual Report on Form 10-K for the year ended
December 31, 2014 (not including exhibits), is available at http://ir.tripadvisor.com/annual-proxy.cfm. Upon written request to
TripAdvisor, Inc., 141 Needham Street, Newton, Massachusetts 02464, Attention: Secretary, TripAdvisor will provide, without
charge, an additional copy of TripAdvisor’s 2014 Annual Report on Form 10-K. TripAdvisor will furnish any exhibit contained in the
Annual Report on Form 10-K upon payment of a reasonable fee. Stockholders may also review a copy of the Annual Report on
Form 10-K (including exhibits) by accessing TripAdvisor’s corporate website at www.tripadvisor.com or the SEC’s website at
WWW.SEC.ZgoV.

PROPOSALS BY STOCKHOLDERS FOR PRESENTATION AT THE
2016 ANNUAL MEETING

Stockholders who wish to have a proposal considered for inclusion in TripAdvisor’s proxy materials for presentation at the 2016
Annual Meeting of Stockholders must ensure that their proposal is received by TripAdvisor no later than December 29, 2015 at its
principal executive offices at 141 Needham Street, Newton, Massachusetts 02464, Attention: Secretary. The proposal must be made in
accordance with the provisions of Rule 14a-8 of the Exchange Act. Stockholders who intend to present a proposal at the 2016 Annual
Meeting of Stockholders without inclusion of the proposal in TripAdvisor’s proxy materials are required to provide notice of such
proposal to TripAdvisor at its principal executive offices no later than March 11, 2016. TripAdvisor reserves the right to reject, rule
out of order or take other appropriate action with respect to any proposal that does not comply with these and other applicable
requirements.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS
If you share an address with any of our other stockholders, your household might receive only one copy of the Proxy Statement,
Annual Report and Notice, as applicable. To request individual copies of any of these materials for each stockholder in your
household, please contact TripAdvisor, Inc., 141 Needham Street, Newton, Massachusetts 02464, Attention: Secretary, or call us at
617-670-6300. We will deliver copies of the Proxy Statement, Annual Report and/or Notice promptly following your request. To ask
that only one copy of any of these materials be mailed to your household, please contact your broker.

Newton, Massachusetts

April 28, 2015
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Independent Registered Public Accounting Firm
KPMG LLP

Two Financial Center

60 South Street

Boston, Massachusetts 02110

Transfer Agent and Registrar
Computershare

P.O. Box 358015

Pittsburgh, PA 15252

Electronic Delivery

Most stockholders can elect to receive e-mails in the future with links to the
Annual Report, proxy statement and voting web site. Registered
stockholders can sign up for electronic delivery at
www.bnymellon.com/shareowner/equityaccess. Street name stockholders
should contact their bank or broker to inquire about electronic delivery.
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