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

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. The following words, when used, are intended to identify forward-looking statements: “anticipate,” “believe,” “could,”
“estimate,” “expect,” “intend,” “may,” “might,” “plan,” “project,” “result” “should,” “will,” and similar expressions which do
solely to historical matters. 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 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.

LT3 99 ¢ LN

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.
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PART I

Item 1. Business
Overview

TripAdvisor is an online travel company and our mission is to help people around the world to plan, book and
experience the perfect trip. We seek to achieve our mission by providing users and travel partners a global platform
about destinations, accommodations, activities and attractions, and restaurants that includes rich user-generated
content, price comparison tools and online reservation and related services.

TripAdvisor, Inc., by and through its subsidiaries, owns and operates a portfolio of leading online travel brands. Our
flagship brand, TripAdvisor, is the world’s largest travel site based on monthly unique visitors, with 455 million
average monthly unique visitors in our seasonal peak during the year ended December 31, 2017, according to our
internal log files.

Our TripAdvisor-branded websites include tripadvisor.com in the United States and localized versions of the
TripAdvisor website in 48 markets and 28 languages worldwide. TripAdvisor features approximately 600 million
reviews and opinions on approximately 7.5 million places to stay, places to eat and things to do — including
approximately 1.2 million hotels, inns, B&Bs and specialty lodging, 750,000 vacation rentals, 4.6 million restaurants
and 915,000 activities and attractions worldwide. We also enable users to compare prices and/or book a number of
these travel experiences on either a TripAdvisor site or mobile app, or on the site or app of one of our travel partners.

In addition to the flagship TripAdvisor brand, we manage and operate the following 20 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: www.airfarewatchdog.com, www.bookingbuddy.com, www.citymaps.com,
www.cruisecritic.com, www.familyvacationcritic.com, www.flipkey.com, www.thefork.com (including
www.lafourchette.com, www.eltenedor.com, www.iens.nl, and www.dimmi.com.au), www.gateguru.com,
www.holidaylettings.co.uk, www.holidaywatchdog.com, www.housetrip.com, www.jetsetter.com,
www.niumba.com, www.onetime.com, Www.oyster.com, www.seatguru.com, www.smartertravel.com,
www.tingo.com, www.vacationhomerentals.com, and www.viator.com.

Our Industry and Market Opportunity

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

According to Phocuswright, an independent travel, tourism and hospitality research firm, global travel spending is
expected to be greater than $1.6 trillion in 2018. Online penetration of global travel bookings currently is estimated to
be less than 50%, however, travel bookings continue to move online as consumers around the world gain access to the
internet, including broadband; more users continue to access the internet via mobile devices; and global tourism
activity continues to increase, driven by middle class and economic growth in some parts of the world. In addition, the
internet provides greater access to travel research and booking capabilities than offline methods. Given the ongoing
consumer trends around online travel media consumption and online travel commerce, we believe travel partners will
continue to allocate greater percentages of their marketing budgets to online channels, as they seek to grow their
businesses.

Our Business Model
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Our businesses help to match demand — users who seek to discover, research, price compare and book the best travel
experiences — with supply — our travel partners who provide travel accommodations, travel experiences and travel
services, worldwide.

Users

We serve users through our websites and apps and focus on content, selection, price, and convenience. TripAdvisor
features approximately 600 million user-generated reviews and opinions across a broad base of global
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travel-related businesses, including approximately 1.2 million hotels, inns, B&Bs and specialty lodging, 750,000
vacation rentals, 4.6 million restaurants and 915,000 activities and attractions worldwide. Our content — and the strong
global brand we have created since our founding in 2000 — are primary drivers of not only attracting the world’s largest
travel audience of 455 million unique monthly visitors but also influencing a significant amount of travel commerce.
We are focused on creating the best online experience in travel planning and booking, making it easier for users to
research destinations and experiences, to read and contribute user-generated content, compare destinations and
businesses based on quality, price and availability, and to complete bookings powered by our travel partners.

Travel Partners

We strive to give users more choice and to help users find the best experiences and the best deals possible and we
design our websites to enable our travel partners to be discovered, to advertise and to sell their services. We facilitate
transactions between users and travel partners in a number of ways, including by sending referrals to our partners
websites, facilitating bookings on behalf of our partners, by serving as the merchant of record — as is often the case in
our attractions and vacation rentals businesses — and by offering advertising placements on our websites and mobile

apps.
Segments and Products

We manage our business in two reportable segments: Hotel and Non-Hotel. We continue to derive a significant
majority of our revenue from our Hotel segment, which accounted for 77%, 80%, and 85%, of our consolidated
revenue in the years ended December 31, 2017, 2016 and 2015, respectively. The Hotel segment includes revenue
generated from the following sources:

IripAdvisor-branded Click-based and Transaction Revenue. Our largest source of Hotel segment revenue is
generated from click-based advertising on TripAdvisor-branded websites, which is primarily comprised of
contextually-relevant booking links to our travel partners’ sites. Our click-based advertising travel partners are
predominantly online travel agencies, or OTAs, and direct suppliers in the hotel product category. Click-based
advertising is generally priced on a cost-per-click, or “CPC”, basis, with payments from advertisers determined by the
number of users who click on a link multiplied by the price that partner is willing to pay for that click, or hotel
shopper lead. CPC rates are determined in a dynamic, competitive auction process, or metasearch auction, that
enables our partners to use our proprietary, automated bidding system to submit CPC bids to have their hotel rates
and availability listed on our site. Transaction revenue is generated from our instant booking feature, which enables
the merchant of record, generally an OTA or hotel partner, to pay a commission to TripAdvisor for a user that
completes a hotel reservation via our website.

IripAdvisor-branded Display-based Advertising and Subscription Revenue. Travel partners can promote their brands
in a contextually-relevant manner through a variety of display-based advertising placements on our websites. Our
display-based advertising clients are predominantly direct suppliers of hotels, airlines and cruises, as well as
destination marketing organizations. We also sell display-based advertising to OTAs and other travel-related
businesses, and to advertisers from non-travel categories. Display-based advertising is sold predominantly on a cost
per thousand impressions, or CPM, basis. In addition, we offer subscription-based advertising to hotels, B&Bs and
other specialty lodging properties. Subscription advertising is predominantly sold for a flat fee and enables
subscribers to enhance their listing, for a contracted period of time, on our TripAdvisor-branded websites, including
by posting special offers for travelers.

Other Hotel Revenue. Our other hotel revenue primarily includes revenue from non-TripAdvisor branded websites,
such as www.bookingbuddy.com, www.cruisecritic.com, and www.onetime.com, which includes click-based
advertising revenue, display-based advertising revenue, hotel room reservations sold through the websites and
advertising revenue from making cruise reservations available for price comparison and booking.
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In recent years, a significant percentage of our user traffic as well as an increasing percentage of our consolidated
revenue has come from Non-Hotel products — attractions, restaurants and vacation rentals. These businesses generate
revenue in our Non-Hotel segment, which accounted for 23%, 20%, and 15% of our consolidated revenue in the years
ended December 31, 2017, 2016 and 2015, respectively.

Attractions. We provide information and services for users to research, book, and experience activities and attractions
in popular travel destinations both through Viator, our dedicated Attractions business, and on our TripAdvisor
website and applications. We primarily generate commissions for each transaction we facilitate through our online
reservation systems. In addition to its consumer-direct business, Viator also powers activity and attractions booking
capabilities for its affiliate partners, including some of the world’s top airlines, hotel chains and online and offline
travel agencies. We enable users to book approximately 83,000 activities and attractions, via third-party suppliers,
which are available on Viator-branded websites and mobile applications and on TripAdvisor-branded websites and
mobile applications.
Restaurants. We provide information and services for users to research and book restaurants in popular travel
destinations through our dedicated restaurant reservations business, TheFork, and on our TripAdvisor website and
applications. TheFork is an online restaurant booking platform operating on a number of websites (including
www.lafourchette.com, www.eltenedor.com, www.iens.nl and www.dimmi.com.au), with a network of restaurant
partners located primarily across Europe and Australia. We generate reservation revenues that are paid by restaurants
for diners seated through TheFork’s online reservation systems, and generate subscription fees for our online booking
and marketing analytics tools provided by TheFork and by TripAdvisor. We enable users to book approximately
46,000 restaurants, which are available on www.thefork.com and on TripAdvisor-branded websites and mobile
applications.
Vacation Rentals. We provide information and services for users to research and book vacation and short-term rental
properties, including full home rentals, condominiums, villas, beach rentals, cabins and cottages. The Vacation
Rentals business generates revenue primarily by offering individual property owners and property managers the
ability to list their properties on our websites and mobile applications thereby connecting homeowners with travelers
through a free-to-list, commission-based option and, to a lesser extent, by an annual subscription-based fee structure.
These properties are listed on www.flipkey.com, www.holidaylettings.co.uk, www.housetrip.com,
www.niumba.com, and www.vacationhomerentals.com, and on our TripAdvisor-branded websites and mobile
applications.

Our Long-Term Growth Strategy

We seek to achieve our mission of helping people around the world plan, book and experience the perfect trip
by: leveraging our user-generated content and global brand to attract users to our websites and applications; providing
users with the best user experience throughout all phases of the travel journey; deepening our partnerships with travel
partners, by providing them with a global platform of advertising opportunities to generate qualified leads and
bookings; and investing in technology, product development, marketing, and other strategic areas that we believe can
improve our long-term business prospects.

Drive user engagement with our platform. Since our founding, the TripAdvisor brand has become a
globally-recognized travel brand, one that is synonymous with travel reviews and research and increasingly finding
the best prices and booking. We believe that our user-generated content and our brand have enabled us to build a
large, highly engaged and loyal community of travelers who view TripAdvisor as a valuable resource to help them
discover, plan and, book their travel experiences, and for millions of users, TripAdvisor gives them an interactive
platform to share their travel experiences. We seek to amplify our global brand and raise user awareness for and
engagement with our expanded product offerings as we aim to attract users to our websites and applications through
various channels, including domain direct and various online and offline marketing channels, including search
engines through search engine optimization and search engine marketing, and recently, through television brand
advertising.

11
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Deliver the best user experience possible on our platform. We believe that giving users more value throughout their
TripAdvisor experience is key to our future success. To accomplish this, we have

12
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made and will continue to make product improvements in order to provide a more enjoyable and engaging end-to-end
user experience throughout all phases of the travel journey — from inspiration and discovery, to researching, price
shopping and booking, to in-destination activities and places to eat, and, finally, to sharing the details of these travel
experiences on TripAdvisor. These enhancements include having grown the number of hotels, inns, B&Bs and
specialty lodging, vacation rentals, restaurants, activities and attractions listed on our platform to approximately 7.5
million worldwide as of December 31, 2017. In addition to listings and content, we have provided users more options
to price compare and book their travel experiences. During 2017, we launched a more engaging hotel shopping
experience that focused on helping hotel shoppers find the best prices on TripAdvisor websites and applications. In
order to better serve travelers needs when they are in-destination, we have continued to rapidly expand our bookable
supply in attractions and restaurants. We believe that our continued focus on delivering an increasingly more robust
user experience will ultimately result in more repeat usage on our platform, more value for our partners, and greater
monetization for our business. We seek to quickly identify what users need to conduct their travel research and
booking and to deliver product enhancements quickly.
Deepen relationships with our travel partners. We are a global platform consisting of listing and advertising
opportunities that help generate impressions, brand awareness, qualified leads and bookings for travel partners. As of
December 31, 2017, TripAdvisor had approximately 1.2 million hotels, inns, B&Bs and specialty lodging, 915,000
activities and attractions, 4.6 million restaurants, and 750,000 vacation rentals on its website. We believe that
continuing to grow the number of listings and bookable supply, especially in our in-destination Attractions and
Restaurants businesses, will enable TripAdvisor to not only delight users in more moments during more trips, but
also help partners drive transactions for their business. We are also increasingly providing business-to-business
services that are designed to help our partners grow their business. For example, TripAdvisor’s Business Advantage
and Premium for Restaurants offer hoteliers and restauranteurs, affordable marketing and business analytics tools,
respectively, to help them attract customers and more effectively manage their business pages on TripAdvisor.
dnvest in technology, product, marketing and other strategic areas. Continuous product testing and speed to market
are two of our most important priorities, as they enable us to create a richer user experience. We operate on a regular
product release cycle, where releases contain new product features for our websites and mobile applications. For
example, innovating and improving our mobile phone offerings are key priorities since mobile phone adoption
continues to scale and consumers increasingly conduct more internet searches and commerce on these devices.
During the year ended December 31, 2017, more than half of our average monthly unique visitors came from mobile
phones, growing nearly 30% year-over-year, according to our internal log files. We anticipate that the growth rate in
mobile phone monthly unique visitors will continue to exceed the growth rate of our overall monthly unique visitors,
resulting in an increased proportion of users continuing to use their mobile phones to access the full range of services
available on our websites and applications. We are investing significant resources to improve the features,
functionality, engagement, and commercialization of our travel products on our mobile websites and applications.
Marketing

We seek to amplify our global brand and raise user awareness and engagement for our expanded product offerings as
we aim to attract users to our websites and applications through various channels, including domain direct and various
online and offline marketing channels, including search engines (primarily Google), social media, and in more recent
years, through television brand advertising. Both our performance advertising expense and brand advertising expense
have increased in recent years. During 2017, our total advertising expense was approximately $629 million, primarily
related to the use of online search engines (primarily Google), social media, as well as offline marketing, primarily
television advertising, as part of our ongoing initiative to attract users to our websites and applications when they are
looking to find the best hotel deals before they are ready to book. We intend to continue a strategy of promoting brand
awareness through both online and offline advertising efforts, including by expanding brand campaigns into additional
markets.

13
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Competition

We compete in rapidly evolving and competitive markets. We face competition for content, users, advertisers, online
travel search and price comparison services also known in the industry as hotel metasearch, and online reservations. In
the competition to attract users to our platform, we rely on our ability to acquire traffic through offline brand
recognition and brand-direct efforts such as online search, email and television. These marketing strategies can be
impacted by competitive site content, changes to our website architecture and page designs, changes to search engine
ranking algorithms, updates in competitor advertising strategies, or changes to display ordering in search engine
results such as preferred placement for internal products offered by search engines.

We compete with different types of companies in the various markets and geographies we participate in, including
large and small companies in the travel space as well as broader service providers. More specifically:

dn our Hotel segment, we both partner with, and face competition from OTAs (including Expedia, Inc. and The
Priceline Group, Inc. and many of their respective subsidiaries and operating companies); hotel metasearch providers
(including trivago, a subsidiary of Expedia, Kayak, a subsidiary of Priceline, HotelsCombined and Ctrip.com
International, Ltd); large online search, social media, and marketplace platforms and companies (including Google,
Facebook, Microsoft’s Bing, Yahoo, Baidu, Alibaba, and Amazon); traditional offline travel agencies; and global
hotel chains seeking to promote direct bookings.
4n our Non-Hotel segment, our Attractions business competes with both traditional and online travel agencies, online
travel service providers, wholesalers, and individual tour operators. Our Restaurants business competes with other
online restaurant reservation services, such as Yelp and OpenTable (a subsidiary of Priceline), and local or regional
providers. Our Vacation Rentals business competes with companies focused on alternative lodging and shared
accommodations, including Airbnb and HomeAway (a subsidiary of Expedia) and booking.com (a subsidiary of
Priceline).

As the industry continues to shift towards online travel services and the technology supporting it continues to evolve,

we anticipate that the existing competitive landscape will continue to change, new competitors may emerge, and

industry consolidation may continue.

Commercial Relationships

We have a number of commercial relationships that are important to the success of our business. Although these
relationships are memorialized in agreements, many of these agreements are for limited terms 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 commercial relationships with the majority of the world’s leading OTAs, as well as a variety of other travel
partners pursuant to which these companies primarily purchase traveler leads from us, generally on a click-based
advertising basis. For the year ended December 31, 2017, our two most significant travel partners were Expedia and
Priceline, including certain of their respective brands. For the years ended December 31, 2017, 2016 and 2015,
Expedia (and its subsidiaries) and Priceline (and its subsidiaries), each accounted for more than 10% of our
consolidated revenue and together accounted for approximately 43%, 46% and 46% of our consolidated revenue,
respectively. Nearly all of this concentration of revenue is recorded in our Hotel segment for these reporting periods.

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,
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personalization technologies, scalable infrastructures, networking, data warehousing, and search engine technologies.

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
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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 Viator, have their own data infrastructure and technology teams.

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. We have
acquired some of our intellectual property rights through licenses and content agreements with third parties and these
arrangements may place restrictions on the use of our intellectual property.

We protect our intellectual property by relying on our terms of use, confidentiality agreements and contractual
provisions, as well as on international, national, state and common law rights. We protect our brands by pursuing the
trademark registration of our core brands, as appropriate, 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 includes laws and regulations regarding user privacy, libel,
rights of publicity, data protection, content, intellectual property, distribution, electronic contracts and other
communications, consumer protection, taxation, online payment services, competition and protection of minors. 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.

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, data privacy, behavioral targeting and online
advertising, taxation, and liability for third-party activities. 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.
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We are subject to laws that require protection of user privacy and user data. In our processing of reservations, we
receive and store a large volume of personally identifiable data in the United States, Europe and Asia. This data is
increasingly subject to laws and regulations in numerous jurisdictions around the world, including the European
Union through the introduction of the General Data Protection Regulation, or GDPR. The enactment, interpretation

and application of these laws is in a state of flux, and the interpretation and application of such laws may vary from
country to country.
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Corporate History, Equity Ownership and Voting Control

TripAdvisor was co-founded in February 2000 by Stephen Kaufer, our current Chief Executive Officer and President.
In April 2004, TripAdvisor was acquired by IAC/InterActiveCorp, or IAC. 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. On December 20, 2011 Expedia completed a spin-off of TripAdvisor into a separate publicly-traded
Delaware corporation. We refer to this second spin-off transaction as the “Spin-Off.” Following the Spin-Off, on
December 21, 2011, TripAdvisor began trading on The NASDAQ Global Select Market, or NASDAQ, as an
independent public company under the trading symbol “TRIP.”

On December 11, 2012, Liberty Interactive Corporation, or Liberty, purchased an aggregate of approximately 4.8
million 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. As a result, Liberty beneficially owned approximately 18.2 million
shares of our common stock and 12.8 million 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 holding 100% of Liberty’s interest in
TripAdvisor.

As a result of these transactions, as of December 31, 2017, LTRIP beneficially owned approximately 18.2 million
shares of our common stock and 12.8 million shares of our Class B common stock, which constitute 14.4% 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
22.3% 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 57.5% of our voting power.

Financial Information about Segments and Geographic Information

Our reporting structure includes two reportable segments: Hotel and Non-Hotel. Our Non-Hotel reportable segment
consists of three operating segments, which includes our Attractions, Restaurants and Vacation Rentals businesses.
The segments are determined based on how the chief operating decision maker regularly assesses information and
evaluates performance for operating decision-making purposes, including allocation of resources. Financial
information related to our two reportable segments and geographic information required herein is contained in
“Note 17 — Segment and Geographic Information,” in the notes to our consolidated financial statements in Item 8.

Employees

As of December 31, 2017, we had 3,228 employees. Of these employees, approximately 51% were based in the
United States. We believe we have good relationships with our employees, including relationships with employees
represented by international works councils or other similar organizations.

Seasonality

Traveler expenditures in the global travel market tend to follow a seasonal pattern. As such, expenditures by travel
partners/advertisers to market to potential travelers and, thereby, our financial performance, or revenue and profits,
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tend to be seasonal as well. As a result, our financial performance tends to be seasonally highest in the second and
third quarters of a year, as it is a key period for leisure travel research and trip-taking, which includes the seasonal
peak in traveler hotel and vacation rental stays, and tours and attractions taken, compared to the first and fourth
quarters which represent seasonal low points. Further significant shifts in our business mix or adverse economic
conditions could result in future seasonal patterns that are different from historical trends.
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Additional Information

We maintain a corporate website at ir.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, the reports that we file or
furnish with the SEC, press releases, public conference calls and certain webcasts. Investors and others should be
aware that we use our investor relations website (http://ir.tripadvisor.com/investor-relations) to announce material
financial information to our investors as well as communicate with the public about our company, our results of
operations and other information.

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. We intend to disclose any

waivers of the code of ethics for our executive officers, senior financial officers or directors, on our corporate website.
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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.

If we are unable to continue to increase visitors to our websites and mobile apps and to cost-effectively convert these
visitors into revenue-generating users, our revenue, financial results and business could be harmed.

Our long term success depends on our continued ability to maintain and increase the overall number of visitors
flowing through our platforms in a cost effective manner and to engage users throughout the travel planning, booking
and trip-taking phases. The primary asset that we use to attract visitors to our websites and convert these visitors into
engaged users and bookers is our ability to collect or create, organize and distribute high-quality, commercially
valuable content and products that meet users’ specific interests. Our traffic and user engagement could be adversely
affected by a number of factors, including but not limited to increased competition, reduced consumer awareness of
our brands, declines or inefficiencies in traffic acquisition, and macroeconomic conditions. Certain of our competitors
have advertising campaigns expressly designed to drive consumer traffic directly to their websites, and these
campaigns may negatively impact traffic to our site. There can be no assurances that we will continue to provide
content and products in a manner that meets rapidly changing consumer demand that encourages users to book on our
platform and that is cost-effective. Any failure to obtain and manage content and products in a cost-effective manner
that will engage users, or any failure to provide content and products that are perceived as useful, reliable and
trustworthy, could adversely affect user experiences and their repeat behavior, reduce traffic to our websites and
negatively impact our business and financial performance.

We rely on internet search engines and application marketplaces to drive traffic to our platform, certain providers of
which offer products and services that compete directly with our products. If links to our website and applications are
not displayed prominently, traffic to our platform could decline and our business would be negatively affected.

We rely heavily on internet search engines, such as Google, to generate a significant amount of traffic to our websites,
principally through the purchase of travel-related keywords (what is also known as search engine marketing, or SEM)
as well as through free, or organic, search (what is also known as search engine optimization, or SEO). The number of
users we attract from search engines to our platform is due in large part to how and where information from and links
to our website are displayed on search engine results pages. The display, including rankings, of unpaid search results
can be effected by a number of factors, many of which are not in our control and may change frequently. Search
engines 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. In addition, a
search engine could, for competitive or other purposes, alter its search algorithms or results causing our websites to
place lower in organic search query results. If a major search engine changes its algorithms in a manner that
negatively affects the search engine ranking of our websites or those of our partners, or if competitive dynamics
impact the cost or effectiveness of SEO or SEM in a negative manner, our business and financial performance would
be adversely affected. 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.
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In addition, to the extent that Google or other leading search or metasearch engines that have a significant presence in
our key markets, disintermediate OTAs or travel content providers, whether by offering their own comprehensive
travel planning or shopping capabilities, or by referring leads to suppliers, other favored partners or themselves
directly, there could be a negative effect on search results and traffic to our site, which in turn could have a material
adverse impact on our business and financial performance.

10
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We also rely on application marketplaces, such as Apple’s App Store and Google’s Play, to drive downloads of our
applications. In the future, Apple, Google or other marketplace operators may make changes to their marketplaces that
make access to our products more difficult. For example, Google has entered various aspects of the online travel
market, including by establishing a flight metasearch product and a hotel metasearch product as well as reservation
functionality. Our applications may receive unfavorable treatment compared to the promotion and placement of
competing applications, such as the order in which they appear within marketplaces. Similarly, if problems arise in
our relationships with providers of application marketplaces, traffic to our site and our user growth could be harmed.

We derive a substantial portion of our revenue from advertising and any significant reduction in spending by
advertisers or redirections of advertising spend could harm our business.

We derive a substantial portion of our revenue from the sale of advertising, primarily through click-based advertising
and, to a lesser extent, display-based and subscription-based advertising. We enter into master advertising contracts
with our advertising partners. The agreement terms are generally limited to legal matters, with campaign details
governed by insertion orders, and most of these 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 relative to other alternatives. 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. Our ability to provide value to our advertising partners depends on a number of factors, including
acceptance of online advertising versus more traditional forms of advertising or more effective models,
competitiveness of our products, traffic quality, perception of our platform, availability and accuracy of analytics and
measurement solutions to demonstrate our value, and macroeconomic conditions, whether in the advertising industry
generally, among specific types of marketers or within particular geographies. 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 revenue accounts for the majority of our advertising revenue. 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.

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

We derive a substantial portion of our revenue from a relatively small number of advertising partners and rely
significantly on our relationships. For example, for the year ended December 31, 2017, our two most significant
advertising partners, Expedia and Priceline (and their subsidiaries), accounted for a combined 43% of total revenue.
While we enter into master advertising contracts with our partners, as discussed above, and most of these contracts
can be terminated by our partners at will or on short notice. 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 which would have a material impact on our business.

Our dedication to making the user experience our highest priority may cause us to prioritize rapid innovation and user
experience over short-term financial results.

We strive to create the best experience for our users, providing them with the information, research and tools to enable
them to plan, book, and experience the perfect trip. We believe that in doing so we will increase our rates of

conversion, revenue per hotel shopper and, ultimately, our financial performance over the long-term. We have taken
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actions in the past and may continue to make decisions in the future that have the effect of reducing our short-term
revenue or profitability if we believe that the decisions benefit the overall user experience. For example, we may
introduce changes to existing products or new products that direct users away from formats or use cases where we
have a proven means of monetization. In addition, our approach of putting users first may negatively impact our

11
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relationship with existing or prospective advertisers. These actions and practices could result in a loss of advertisers,
which in turn could harm our results of operations. 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.

Our business depends on a strong brand and any failure to maintain, protect and enhance our brand would hurt our
ability to retain and expand our base of users and advertisers, as well as increase the frequency with which users
utilize our products and services.

We believe that the strength of our brands (particularly the TripAdvisor brand) has contributed significantly to our
success. We also believe that maintaining, protecting and enhancing our brands is critical to expanding our base of
users, increasing the frequency with which users utilize our solutions and attracting advertisers and business partners.
Our ability to maintain and protect our brand depends, in part, on our ability to maintain consumer trust in our
products and in the quality and integrity of the user content and other information found on our platform. We believe
that consumers must trust the integrity of our content and that they must believe that our content is reliable as well as
useful. If consumers do not view our reviews to be useful and reliable, they may seek other sources to obtain the
information they are looking for and may not return to our platform as often in the future, or at all. This would
negatively impact our ability to attract retain users and advertisers and the frequency with which they use our
platform. We dedicate significant resources to these goals, primarily through our computer algorithms to identify
inappropriate or deceptive content removing content from our website that violates our terms of service and, in certain
cases, taking legal action against businesses that we believe engage in deceptive practices.

Media, legislative, or regulatory scrutiny of our decisions regarding user privacy, content, advertising, and other issues
may adversely affect our reputation and brands. Negative publicity about our company, including our content,
technology, business practices or strategic plans, could diminish our reputation and confidence in our brand, thereby
negatively affecting the use of our products. For example, certain media outlets have reported that we have improperly
filtered or screened reviews, that we have not properly verified reviews, or that we manipulate reviews, ranking and
ratings in favor of our advertisers against non-advertisers. We expend significant resources to ensure the integrity of
our reviews and to ensure that the most relevant reviews are available to our users; we do not establish rankings and
ratings in favor of our advertisers. Nevertheless, our reputation and brand, the traffic to our platform and our business
may suffer from negative publicity about our company or if users otherwise perceive that our content is manipulated
or biased. In addition, regulatory inquiries or investigations require management time and attention and could result
in further negative publicity, regardless of their merits or ultimate outcomes.

In addition, unfavorable publicity regarding, for example, our practices relating to privacy and data protection, product
changes, competitive pressures, 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.

We continue to invest significant time and effort towards educating users about our brand and our product offerings
and there can be no assurances that these efforts will be successful.

In an effort to enhance our brand we invest significantly in brand marketing including, but not limited to, television
advertising. We expect these investments to continue, and even increase, as a result of a variety of factors, including
relatively high levels of advertising spending from competitors, the increasing costs of supporting multiple brands,
expansion into new geographies, product positioning where our brands are less well known, and the continued
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emergence and relative traffic share growth of search engines as destination sites for travelers. We expect to continue
our television advertising campaign and to adjust our marketing efforts and spend among the different marketing
channels, in each case as we think appropriate based on the relative growth opportunity, the expected returns and the
competitive environment in the different segments and businesses in which we operate.

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,

12
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it would have a material adverse effect on our business and financial performance. In addition, there are no assurances
that these actions will have a positive impact on our marketing efficiencies or operating margins or when the financial
benefit expected to result from these efforts will exceed the costs of such efforts. Furthermore, some of our current
and potential competitors have access to significantly greater and more diversified resources than we do, and they may
also be able to leverage other aspects of their businesses to enable them to compete more effectively with us.

Consumer adoption and use of mobile phone devices creates new challenges and, if we are unable to operate
effectively on mobile phone devices, our business may be adversely affected.

The number of people who access the internet through mobile phones continues to increase and we anticipate that the
rate of use of these devices will continue to grow. A significant percentage of our traffic comes from users accessing
our sites on mobile phones and we expect this percentage to continue to increase. In order to attract and retain
engaged users of our mobile platform, the mobile products and services we introduce must be compelling. In
addition, the mobile phones continue to monetize at a significantly lower rate than desktops and tablets and
advertising opportunities are more limited on mobile phone devices. Given device sizes and technical limitations of
these devices, mobile phone consumers may not be willing to download multiple apps from multiple companies
providing similar service and instead prefer to use one or a limited number of apps for their hotel, restaurant and
attractions activity. In addition, as new devices and platforms are released, users may begin consuming content in a
manner that is more difficult to monetize.

To address these growing user demands, we continue to extend our platform to develop and improve upon our mobile
applications and monetization strategies. If we are unable to continue to rapidly innovate and create new, user-friendly
and differentiated mobile phone offerings and websites optimized for mobile phone devices and efficiently and
effectively advertise and distribute on these platforms, or if our mobile phone offerings are not used by consumers,
our future growth and results of operations could be negatively impacted.

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 and leisure travel in particular. Sales of travel services tend to decline or grow more slowly during
economic downturns and recessions when consumers engage in less discretionary spending, are concerned about
unemployment or economic weakness, have reduced access to credit or experience other concerns that reduce their
ability or willingness to travel. The global economy may be adversely impacted by unforeseen events beyond our
control including incidents of actual or threatened terrorism, regional hostilities or instability, unusual weather
patterns, natural disasters, political instability and health concerns (including epidemics or pandemics), defaults on
government debt, significant increases in fuel and energy costs, tax increases and other matters that could reduce
discretionary spending, tightening of credit markets and further declines in consumer confidence. Decreased travel
expenditures could reduce the demand for our services and have a negative impact on our business, working capital
and financial performance.

In addition, the uncertainty of macro-economic factors and their impact on consumer behavior, which may differ
across regions, makes it more difficult to forecast industry and consumer trends and the timing and degree of their
impact on our markets and business, which in turn could adversely affect our ability to effectively manage our
business and adversely affect our results of operations. For example, the United Kingdom’s referendum to exit the
European Union, known as Brexit, could adversely affect European and global economic or market conditions, could
contribute to instability in global financial markets and may have a negative effect on the travel industry and our
business.
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We operate in an increasingly competitive global environment and our failure to compete effectively could reduce our
market share and harm our financial performance.

We compete in rapidly evolving and competitive markets. We face competition for content, users, advertisers, online
travel search and price comparison services, or what is known in the industry as hotel metasearch, and online
reservations. In the competition to attract users to our platform, we rely on our ability to acquire traffic through offline
brand recognition and brand-direct efforts such as SEO, SEM, email and television. These marketing strategies can be
impacted by competitive site content, changes to our website architecture and page designs, changes to search engine
ranking algorithms, updates in competitor advertising strategies, or changes to display ordering in search engine
results such as preferred placement for internal products offered by search engines.

We also compete with different types of companies in the various markets and geographies where we participate,
including large and small companies in the travel space as well as broader service providers. More specifically:

dn our Hotel segment, we face competition from OTAs (including Expedia, Inc. and The Priceline Group Inc. and
certain of their respective subsidiaries), hotel metasearch providers (including trivago, Kayak, Ctrip.com
International, Ltd., and HotelsCombined), large online search, social media, and marketplace companies (including
Google, Microsoft Bing, Yahoo, Baidu, Facebook, Alibaba, and Amazon), traditional offline travel agencies, and
global hotel chains seeking to promote direct bookings.

We also face competition from different companies in each of the operating segments in our Non-Hotel segment. Our
Attractions business competes with traditional travel agencies, wholesalers, and individual tour operators as well as
Airbnb and similar websites that have added other travel services such as tours and activities. Our Restaurants
business competes with other online restaurant reservation services, such as SeatMe (owned by Yelp) and OpenTable
(a subsidiary of Priceline). Our Vacation Rentals business competes with companies focused on alternative lodging,
shared accommodations and online accommodation searches, including Airbnb, HomeAway (a subsidiary of
Expedia) and booking.com (a subsidiary of Priceline).
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. They
also have the ability to leverage other aspects of their business to enable them to compete more effectively against us.
In addition, many of our competitors, including online search companies, continue to expand their voice and artificial
intelligence capabilities, which may provide them with a competitive advantage in travel. We cannot assure you that
we will be able to compete successfully against our current, emerging and future competitors or on platforms that may
emerge, or provide differentiated products and services to our traveler base.

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 acquisitions of Orbitz,
Travelocity, and HomeAway) and Priceline (through its acquisitions 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.

As the industry shifts towards online travel services and the technology supporting it continues to evolve, including
platforms such as mobile phone and tablet computing devices, competition is likely to intensify. 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.
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We rely on information technology to operate our business and remain competitive, 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 for, among other things, website and
mobile apps, supplier connectivity, communications, reservations, payment processing, procurement, customer
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service and fraud prevention. Our future success depends on our ability to continuously improve and upgrade our
systems and infrastructure to meet rapidly evolving consumer trends and demands while at the same time maintaining
the reliability and integrity of our systems and infrastructure. We may not be able to maintain or replace our existing
systems or introduce new technologies and systems as quickly as we would like or in a cost-effective manner. We
may not be successful, or as successful as our competitors, in developing technologies and systems that operate
effectively across multiple devices and platforms in a way that is appealing to our users.

In addition, the emergence of alternative platforms such as mobile phone 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 could also make it easier for competition to
enter our markets due to lower up-front technology costs. Technology changes, including new devices, services and
home assistants, such as Amazon’s Alexa Voice and Google Home, and developing technologies, such as machine
learning and artificial intelligence, could negatively impact our business.

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 platform
compelling to 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 rates. We can give no assurances that the changes we make will yield the benefits we
expect and will not have unintended or 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.

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 the internet traffic that we deliver to online advertisers and
have identified metrics to demonstrate the quality of that traffic. These metrics are used to not only identify the value
of advertising on our website but also to identify 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 to calculate certain of our key metrics, and real or perceived
inaccuracies in such metrics may harm our reputation and negatively affect our business.

We believe that certain metrics are key to our business, including but not limited to unique visitors, hotel shoppers,
and revenue per hotel shopper. As both the industry in which we operate and our business continue to evolve, so too
might the metrics by which we evaluate our business. While the calculation of these metrics is based on what we
believe to be reasonable estimates, our internal tools are not independently verified by a third party and have a number
of limitations and, furthermore, our methodologies for tracking these metrics may change over time. For example, a
single person may have multiple accounts or browse the internet on multiple browsers or devices, some users may
restrict our ability to accurately identify them across visits, some mobile applications automatically contact our servers
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for regular updates with no user action, and we are not always able to capture user information on all of our platforms.
As such, the calculations of our unique visitors may not accurately reflect the number of people actually visiting our
platforms. We continue to improve upon our tools and methodologies to capture data and believe that our current
metrics are accurate; however, the improvement of our tools and methodologies could cause inconsistency between
current data and previously reported data, which could confuse
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investors or lead to questions about the integrity of our data. Also if the internal tools we use to track these metrics
under-count or over-count performance or contain algorithm or other technical errors, the data we report may not be
accurate. In addition, historically, certain metrics were calculated by independent third parties. Accordingly readers
should not place undue reliance on these numbers.

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 co-founder, Chief Executive and President, 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. As a global company, we aim to attract quality employees from all over the world, so
any restrictions on travel for professional or personal purposes, such as those put in place in the United States in early
2017, may cause significant disruption to our businesses or negatively affect our ability to attract and retain employees
on a global basis. If we do not succeed in attracting well-qualified employees or retaining or motivating existing
employees, our business would be adversely affected.

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.

Certain companies in the internet and technology industries that own patents, copyrights, trademarks and trade secrets
frequently enter into litigation based on allegations of infringement or other violations of those intellectual property
rights in order to extract value from technology companies, such as royalties in connection with grants of licenses. We
have received in the past, and expect to receive in the future 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.
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Acquisitions, investments, significant commercial arrangements and/or new business strategies could disrupt our
ongoing business and present new challenges and risks.

Our success will depend, in part, on our ability to expand our product offerings and expand user engagement in order
to grow our business in response to changing technologies, user and advertiser demands and competitive pressures. As
a result, we have acquired, invested in and/or entered into significant commercial arrangements with a number of new
businesses in the past and our future growth may depend, in part, on future acquisitions, investments, commercial
arrangements and/or changes in business strategies, any of which could be material to our financial conditions and
results of operations. Such endeavors may involve significant risks and uncertainties, including, but not limited to, the
following:

*  Expected and unexpected costs incurred in identifying and pursuing these endeavors, and performing due
diligence on potential targets that may or may not be successful;

Use of cash resources and incurrence of debt and contingent liabilities in funding these endeavors that may limit

other potential uses of our cash, including stock repurchases, retirement of outstanding indebtedness and/or dividend

payments;

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

*  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 company, including the assimilation of corporate cultures;

Difficulties in implementing and retaining uniform standards, controls, procedures, policies and information systems;

The assumption of known and unknown debt and liabilities of the acquired company, including costs associated with

litigation, cybersecurity risks assumed, and other claims relating to the acquired company;

Failure of any company which we have acquired, in which we have invested, or with which we have a commercial

arrangement, to achieve anticipated revenues, earnings or cash flows or to retain key management or employees;

Failure to generate adequate returns on acquisitions and investments;

With respect to minority investments, limited management or operational control and reputational risk, which risk is

heightened if the controlling person in such case has business interests, strategies or goals that are inconsistent with

ours;

€Entrance into markets in which we have no direct prior experience and increased complexity in our business;

dmpairment of goodwill or other intangible assets such as trademarks or other intellectual property arising from

acquisitions; and

Adverse market reaction to acquisitions.
We have recently invested, and may in the future invest, in privately-held companies and these investments are
currently accounted for under the cost method accounting. Such investments are inherently risky in that such
companies are typically at an early stage of development, may have no or limited revenues, may not be or may never
become profitable, may not be able to secure additional funding or their technologies, services or products may not be
successfully developed or introduced into the market. Further, our ability to liquidate any such investments is typically
dependent upon some liquidity event, such as a public offering or acquisition, since no public market exists for such
securities. Valuations of such privately-held companies are inherently complex and uncertain due to the lack of liquid
market for the company’s securities. Moreover, we could lose the full amount of any of our investments and any
impairment of our investments could have a material adverse effect on our financial condition and results of
operations.
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We cannot assure you that these investments will be successful or that such endeavors will result in the realization of
the full benefits of synergies, cost savings, innovation and operational efficiencies that may be possible or that we will
achieve these benefits within a reasonable period of time.

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

Over the years, we have experienced rapid growth in some of our business, including through acquisitions of other
businesses and in new international markets. We continue to make substantial investments in our technology, product
and sales and marketing organizations. This growth places substantial demands on management and our operational
infrastructure. In addition, as our business matures, we make periodic changes and adjustments to our organization in
response to various internal and external considerations, including market opportunities, the competitive landscape,
new and enhanced products and acquisitions. These changes may result in a temporary lack of focus or productivity or
otherwise impact our business.

To manage our growth, we may need to improve our operational, financial and management systems and processes
which may require significant capital expenditures and allocation of valuable management and employee resources.
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 are regularly subject to claims, suits, government investigations, and other proceedings that may result in adverse
outcomes.

We are regularly subject to claims, suits, government investigations and other proceedings involving competition,
intellectual property, privacy and data protection, consumer protection, tax, labor and employment, commercial
disputes, content generated by our users, free speech issues, goods and services offered by advertisers or publishers
using our platforms, short-term and vacation rentals and other matters. In addition, our businesses face intellectual
property litigation 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, government investigations and proceedings 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, injunctions or damage awards and other
factors. Determining reserves for our pending litigation or other legal proceedings 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 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 a global company that operates in many different jurisdictions and these operations expose us to additional
risks, which risks increase as our business continues to expand.

We operate in a number of jurisdictions both inside and outside of the United States and continue to expand our

operations both domestically and internationally. Many regions have different economic conditions, languages,
currencies, consumer expectations, levels of consumer acceptance and use of the internet for commerce, legislation,
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regulatory environments (including labors laws and customs), tax laws and levels of political stability. We are subject
to associated risks typical of global businesses, including, but not limited to, the following:

. Compliance with additional laws and regulations, including the Foreign Corrupt Practices Act and the U.K.
Bribery Act (including the European Union’s General Data Protection Regulation, or GDPR), data
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privacy requirements, labor and employment law, laws regarding advertisements and promotions and anti-competition
regulations;

. Diminished ability to legally enforce contractual rights;

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

. Restrictions on repatriation of cash as well as restrictions on investments in operations in certain countries;

. Financial risk arising from transactions in multiple currencies as well as foreign currency exchange restrictions;
. Difficulties in managing staff and operations due to distance, time zones, language and cultural differences;

. Uncertainty regarding liability for services, content and intellectual property rights, including uncertainty as a

result of local laws and lack of precedent;
. Economic or political instability; and

. Threatened or actual acts of terrorism.

A number of countries are actively pursuing changes to their tax laws applicable to corporate multinationals, such as
the recently enacted U.S. tax legislation commonly referred to as the U.S. Tax Cuts and Jobs Act of 2017 (the “2017
Tax Act”). Foreign governments may enact tax laws in response to the 2017 Tax Act that could result in further
changes to global taxation and materially affect our financial position and results of operations.

The 2017 Tax Act resulted in significant changes to the U.S. corporate income tax system. The 2017 Tax Act requires
complex computations to be performed that were not previously required in U.S. tax law, significant judgments to be
made in interpretation of the provisions of the 2017 Tax Act and significant estimates in calculations, and the
preparation of analysis of information not previously relevant or regularly produced. The U.S. Treasury Department,
the IRS and other standard-setting bodies could interpret or issue guidance on how provisions of the 2017 Tax Act
will be applied or otherwise administered that is different from our interpretation. As we complete our analysis of the
2017 Tax Act, collect and prepare necessary data, and interpret additional guidance, we may make adjustments to
provisional amounts that we have recorded that may materially impact our provision for income taxes in the period in
which the adjustments are made.

Additionally, we continue to accumulate positive cash flows in foreign jurisdictions, which we consider indefinitely
reinvested, although we will continue to evaluate the impact of the 2017 Tax Act on our capital deployment within
and outside the U.S. 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.

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.

38



Edgar Filing: TripAdvisor, Inc. - Form 10-K

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, data
security and privacy, travel and vacation rental licensing and listing requirements and tax. In some cases, these laws
continue to evolve.

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, data security, behavioral targeting and online
advertising, taxation, liability for third-party activities and the quality of products and services. In addition,
enforcement authorities continue to rely on their authority under existing consumer protection laws to take action
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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.

Further, our Vacation Rentals business has been and continues to be subject to regulatory developments that affect the
vacation rental industry and the ability of competitors like us to list those vacation rentals online. For example, some
states and local jurisdictions have fair housing or other laws governing whether and how properties may be rented,
which they assert apply to vacation rentals. In addition, many homeowners, condominium and neighborhood
associations have adopted or are considering adopting statutes or ordinances that prohibit or restrict property owners
and managers from short-term vacation rentals.

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. Unfavorable changes could decrease demand for products and services, limit marketing methods and
capabilities, increase costs and/or subject us to additional liabilities. Violations of these laws and regulations could
result in finds and/or criminal sanctions against us, our officers or our employees and/or prohibitions on the conduct of
our business.

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. Any misappropriation or violation of our rights could have a material adverse effect on our
business. 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 is expensive to develop and maintain, both in terms of initial and ongoing
registration requirements and expenses and the costs of defending our rights. In addition, 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 of our intellectual property. Furthermore, we may need to go to court or other
tribunals or administrative bodies in order 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
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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.
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Our processing, storage and use of personal information and other data subjects us to additional laws and regulations
and failure to comply with those laws and regulations could give rise to liabilities.

We collect, process, store and transmit data, including personal information, for our users. As a result, we are subject
to a variety of laws in the United States and abroad 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. In addition, the
security of data when engaging in electronic commerce is essential to maintaining consumer and travel service
provider confidences in our services. 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. Various 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, we are subject to GDPR, a new data protection legal framework adopted by the European Union effective
in May 2018. These data protection laws and regulations are intended to protect the privacy and security of personal
data, including credit card information. Implementation of and compliance with these laws and regulations may be
more costly or take longer than we anticipate, or could otherwise affect our business operations.

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, 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.

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 are subject to payments-related risks and failure to manage those risks may subject us to fines, penalties and
additional costs and could have a negative impact on our business.

We accept payments, both from consumers and advertising partners and suppliers, using a variety of methods,
including credit card, debit card, direct debit from a customer’s bank account, and invoicing. For existing and future
payment options we offer to our customers, we may become subject to additional regulations and compliance
requirements (including obligations to implement enhanced authentication processes that could result in significant
costs and reduce the ease of use of our payments products), as well as fraud. For certain payment methods, including
credit and debit cards, we pay interchange and other fees, which may increase over time and raise our operating costs
and lower profitability. We rely on third parties to provide certain payment methods and payment processing services,
including the processing of credit cards and debit cards. In each case, our business could be disrupted, if these
companies become unwilling or unable to provide these services to us. We are also subject to payment card
association operating rules, including data security rules, certification requirements, and rules governing electronic
funds transfers, which could change or be reinterpreted to make it difficult or impossible for us to comply. If we fail to
comply with these rules or requirements, or if our data security systems are breached or compromised, we may be
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liable for card issuing banks’ costs, subject to fines and higher transaction fees, and/or lose our ability to accept credit
and debit card payments from our customers, process electronic funds transfers, or facilitate other types of online
payments.

We are also subject to a number of other laws and regulations relating to payments, money laundering,
international money transfers, privacy and information security, and electronic fund transfers. If we were found to be
in violation of applicable laws or regulations, we could be subject to additional requirements and civil and criminal
penalties, or forced to cease providing certain services.
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Any significant system disruption in or unauthorized access to our computer systems or those of third parties that we
utilize, including those relating to cybersecurity or arising from cyberattacks, could result in a loss or degradation of
service, unauthorized disclosure of data or theft of intellectual property, could harm our business.

Our reputation and ability to attract, retain and service our users and partners is dependent upon the reliable
performance and security of our computer systems and those of third parties we utilize in our operations. Significant
interruptions, outages, delays or security breaches in internal systems, systems of third parties that we rely upon,
would impair our ability to process transactions or display content and 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
cyberattacks, such as computer viruses, security intrusions, “denial-of-service” or “bot” type attacks, that have made
portions of our websites unavailable for short periods of time as well as allowed unauthorized access of our systems
and data.

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 or, more recently, through business partners
powering our instant booking feature. 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 may need to expend significant resources to protect against security breaches or to investigate and address
problems caused by breaches. 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. Media coverage of data breaches has escalated, in part
because of the increased number of enforcement actions, investigations and lawsuits. As this focus and attention on
privacy and data protection increases, we also risk exposure to potential liabilities and costs resulting from the
compliance with, or any failure to comply with applicable legal requirements, conflicts among these legal
requirements or differences in approaches to privacy and security. 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.

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. In addition, 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.

The online short-term and 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 short-term and vacation rental services on our TripAdvisor-branded sites as well as through our U.S.-based

FlipKey and Vacation Home Rentals and European-based Holiday Lettings and Niumba businesses. The short-term
and vacation rental market has been and continues to be, subject to regulatory development globally that affects the
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industry and the ability of companies like us to list these rental properties online. For example, some states and local
jurisdictions, both domestically and internationally, have adopted or are considering statutes or ordinances that
prohibit property owners and managers from renting certain properties for fewer than 30 consecutive days or
otherwise limit their ability to do so, and other states and local jurisdictions may introduce similar regulations. Some
states and local jurisdictions also have fair housing or other laws governing whether and how properties may be
rented, which they assert apply to vacation rentals. Many homeowners, condominium and
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neighborhood associations have adopted rules that prohibit or restrict short-term vacation rentals. Many of the
fundamental statutes and ordinances that impose taxes or other obligations on travel and lodging companies were
established before the growth of the internet and e-commerce, which creates a risk of these laws being used in ways
not originally intended that could burden property owners and managers or otherwise harm our business. Operating in
this dynamic regulatory environment requires significant management attention and financial resources. We cannot
assure that our efforts will be successful, and the investment and additional resources required to manage growth will
produce the desired levels of revenue or profitability.

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

We are currently party to a credit agreement with respect to a $1.2 billion revolving credit facility maturing in May
2022, or (as more fully discussed below) the “2015 Credit Facility”. This agreement includes restrictive covenants that
may impact the way we manage our business and may limit our ability to secure significant additional financing in the
future on favorable terms. Our ability to secure additional financing and satisfy our financial obligations 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. 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 