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April 30,2014
Dear Fellow Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of TripAdvisor, Inc. We will hold the Annual Meeting on Thursday,
June 12, 2014, at 12:30 p.m. local time at the offices of Goodwin Procter LLP, 53 State Street, Boston, MA 02109.

At the Annual Meeting, stockholders will be asked (1) to elect the nine directors named in this Proxy Statement, (2) to ratify the appointment of
KPMG LLP as our independent registered public accounting firm for 2014, (3) to consider a stockholder proposal regarding majority voting in
director elections, and (4) to consider and act upon any other business that may properly come before the meeting and any adjournments thereof.
The Board of Directors recommends a vote FOR proposals (1) and (2) and a vote AGAINST proposal (3).

You may vote if you were a stockholder of record on April 21, 2014. You may vote via the Internet or by telephone by following the instructions
on your Notice of Internet Availability and on the website noted in the Notice of Internet Availability. In order to vote via the Internet or by
telephone, you must have your stockholder identification number, which is provided in your Notice. If you have requested a proxy card by mail,
you may vote by signing, voting and returning that proxy card in the envelope provided. If you attend the Annual Meeting, you may vote in
person even if you have previously returned your proxy card or have voted via the Internet or by telephone.

Your vote is very important to us. Please review the instructions for each voting option described in the Notice and in this Proxy Statement.
Your prompt cooperation will be greatly appreciated.

Sincerely,

STEPHEN KAUFER

President and Chief Executive Officer
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TRIPADVISOR, INC.

141 Needham Street
Newton, Massachusetts 02464
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 12, 2014

The Annual Meeting of Stockholders of TripAdvisor, Inc., a Delaware corporation, will be held on Thursday, June 12, 2014, at 12:30 p.m. local
time at the offices of Goodwin Procter LLP, 53 State Street, Boston, MA 02109. At the Annual Meeting, stockholders will be asked to consider
the following:

1. Election of the nine directors named in this Proxy Statement, each to serve for a one-year term from the date of his or her election and until
such director s successor is elected or until such director s earlier resignation or removal;

2. Ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2014;
3. A stockholder proposal regarding majority voting in director elections; and
4. To transact such other business as may properly come before the Annual Meeting and any adjournments or postponements thereof.

Only holders of record of outstanding shares of TripAdvisor capital stock at the close of business on April 21, 2014 are entitled to notice of and
to vote at the Annual Meeting and any at adjournments or postponements thereof.

In accordance with the rules of the U.S. Securities and Exchange Commission, we will send a Notice of Internet Availability of Proxy Materials
on or about April 30, 2014, and provide access to our proxy materials over the Internet, beginning on April 30, 2014, to the holders of record and
beneficial owners of our capital stock as of the close of business on the record date.

Only stockholders and persons holding proxies from stockholders may attend the Annual Meeting. If your shares are registered in your name,
you must bring a form of identification to the Annual Meeting. If your shares are held in the name of a broker, trust, bank or other nominee, you
must bring a proxy or letter from that broker, trust, bank or other nominee that confirms that you are the beneficial owner of those shares.

By order of the Board of Directors,

SETH J. KALVERT
Senior Vice President, General Counsel and Secretary
April 30,2014
Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Stockholders to Be Held on June 12, 2014

This Proxy Statement and the 2013 Annual Report are available at:
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This Proxy Statement is being furnished to holders of common stock and Class B common stock of TripAdvisor, Inc., a Delaware corporation, in
connection with the solicitation of proxies by TripAdvisor s Board of Directors for use at its 2014 Annual Meeting of Stockholders or any

adjournment or postponement thereof (the Annual Meeting ). All references to TripAdvisor, the Company, we, our or us in this report are
TripAdvisor, Inc. An Annual Report to Stockholders, containing financial statements for the year ended December 31, 2013, and this Proxy

Statement are being made available to all stockholders entitled to vote at the Annual Meeting.

TripAdvisor s principal offices are located at 141 Needham Street, Newton, Massachusetts 02464. This Proxy Statement is being made available
to TripAdvisor stockholders on or about April 30, 2014.

Date, Time and Place of Meeting

The Annual Meeting will be held on Thursday, June 12, 2014, at 12:30 p.m. local time at the offices of Goodwin Procter LLP, 53 State Street,
Boston, MA 02109.

Only stockholders and persons holding proxies from stockholders may attend the Annual Meeting. If your shares are registered in your name,

you must bring a form of identification to the Annual Meeting. If your shares are held in the name of a broker, trust, bank or other nominee,
otherwise known as holding in street name, you must bring a proxy or letter from that broker, trust, bank or other nominee that confirms you are
the beneficial owner of those shares. Cameras and recording devices will not be permitted at the Annual Meeting.

Record Date and Voting Rights

The Board of Directors established the close of business on April 21, 2014 as the record date for determining the holders of TripAdvisor
common stock entitled to notice of and to vote at the Annual Meeting. On the record date, 129,852,778 shares of common stock and

12,799,999 shares of Class B common stock were outstanding and entitled to vote at the Annual Meeting. TripAdvisor stockholders are entitled
to one vote for each share of common stock and ten votes for each share of Class B common stock held as of the record date, voting together as a
single voting group, in (i) the election of six of the nine director nominees, (ii) the ratification of the appointment of TripAdvisor s independent
registered public accounting firm, and (iii) the stockholder proposal regarding majority voting in director elections. TripAdvisor stockholders are
entitled to one vote for each share of common stock held as of the record date in the election of the three director nominees that the holders of
TripAdvisor common stock are entitled to elect as a separate class pursuant to TripAdvisor s restated certificate of incorporation.

As of the record date, Liberty Interactive Corporation ( Liberty ) beneficially owned 18,159,752 shares of our common stock and 12,799,999
shares of our Class B common stock, which shares constitute 14.0% of the outstanding shares of Common Stock and 100% of the outstanding
shares of Class B Common Stock. Assuming the conversion of all of the Liberty s shares of Class B common stock into common stock, Liberty
would beneficially own 21.7% of the outstanding common stock (calculated in accordance with Rule 13d-3). Because each share of Class B
common stock generally is entitled to ten votes per share and each share of common stock is entitled to one vote per share, Liberty may be
deemed to beneficially own equity securities representing approximately 56.7% of our voting power. As a result, regardless of the vote of any
other TripAdvisor stockholder, Liberty has control over the vote relating to (i) the election of six of the nine director nominees, (ii) the
ratification of the appointment of TripAdvisor s independent registered public accounting firm, and (iii) the stockholder proposal regarding
majority voting in director elections.
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Transaction of business at the Annual Meeting may occur if a quorum is present. If a quorum is not present, it is expected that the Annual
Meeting will be adjourned or postponed in order to permit additional time for soliciting and obtaining additional proxies or votes, and, at any
subsequent reconvening of the Annual Meeting, all proxies will be voted in the same manner as such proxies would have been voted at the
original convening of the Annual Meeting, except for any proxies that have been effectively revoked or withdrawn.

With respect to (i) the election of six of the nine director nominees, (ii) the ratification of the appointment of TripAdvisor s independent
registered public accounting firm, and (iii) a stockholder proposal regarding majority voting in director elections, the presence at the Annual
Meeting, in person or by proxy, of the holders of a majority of the total votes entitled to be cast constitutes a quorum. For the election of the
three directors whom the holders of TripAdvisor common stock are entitled to elect as a separate class, the presence at the Annual Meeting, in
person or by proxy, of the holders of a majority of shares of common stock constitutes a quorum.

If a share is represented for any purpose at the meeting, it is deemed to be present for quorum purposes and for all other matters as well. Shares
of TripAdvisor capital stock represented by a properly executed proxy will be treated as present at the Annual Meeting for purposes of
determining a quorum, without regard to whether the proxy is marked as casting a vote or abstaining.

Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a quorum. A broker non-vote occurs
when a nominee holding shares for a beneficial owner does not vote the shares on a proposal because the nominee does not have discretionary
voting power for a particular item and has not received instructions from the beneficial owner regarding voting. Brokers who hold shares for the
accounts of their clients have discretionary authority to vote shares if specific instructions are not given with respect to the ratification of the
appointment of our independent registered public accounting firm. Brokers do not have discretionary authority to vote on (a) the election of our
directors or (b) the stockholder proposal regarding majority voting in director elections, so we encourage you to provide instructions to your
broker regarding the voting of your shares.

Solicitation of Proxies

TripAdvisor will bear the cost of the solicitation of proxies from its stockholders. In addition to solicitation by mail, the directors, officers and
employees of TripAdvisor, without additional compensation, may solicit proxies from stockholders by telephone, by letter, by facsimile, in
person or otherwise. Following the original mailing of the proxies and other soliciting materials, TripAdvisor will ask brokers, trusts, banks or
other nominees to forward copies of the proxy and other soliciting materials to persons for whom they hold shares of TripAdvisor capital stock
and to request authority for the exercise of proxies. In such cases, TripAdvisor, upon the request of the brokers, trusts, banks and other
stockholder nominees, will reimburse such holders for their reasonable expenses.

Voting of Proxies

The manner in which your shares may be voted depends on whether you are a:

Registered stockholder:  Your shares are represented by certificates or book entries in your name on the records of the TripAdvisor s
stock transfer agent and you have the right to vote those shares directly; or

Beneficial stockholder: You hold your shares in street name through a broker, trust, bank or other nominee and you have the right to
direct your broker, trust, bank or other nominee on how to vote the shares in your account; however, you must request and receive a
valid proxy from your broker, trust, bank or other nominee.
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Whether you hold shares directly as a registered stockholder or beneficially as a beneficial stockholder, you may direct how your shares are
voted without attending the Annual Meeting. For directions on how to vote, please refer to the instructions below and those on the Notice of
Internet Availability of Proxy Materials, proxy card or voting instruction form provided. To vote using the Internet or by telephone, you will be
required to enter the control number included on your Notice of Internet Availability of Proxy Materials or other voting instruction form
provided by your broker, trust, bank or other nominee.

Using the Internet. Registered stockholders may vote using the Internet by going to www.proxyvote.com and following the
instructions. Beneficial stockholders may vote by accessing the website specified on the voting instruction forms provided by their
brokers, trusts, banks or other nominees.

By Telephone. Registered stockholders may vote, from within the United States, using any touch-tone telephone by calling
1-800-690-6903 and following the recorded instructions. Beneficial owners may vote, from within the United States, using any
touch-tone telephone by calling the number specified on the voting instruction forms provided by their brokers, trusts, banks or other
nominees.

By Mail. Registered stockholders may submit proxies by mail by requesting printed proxy cards and marking, signing and dating the
printed proxy cards and mailing them in the accompanying pre-addressed envelopes. Beneficial owners may vote by marking, signing
and dating the voting instruction forms provided by their brokers, trusts, banks or other nominees and mailing them in the
accompanying pre-addressed envelopes.
All proxies properly submitted and not revoked will be voted at the Annual Meeting in accordance with the instructions indicated thereon. If no
instructions are provided, such proxies will be voted FOR proposals (1) and (2) and AGAINST proposal (3) described in this Proxy Statement.

TripAdvisor is incorporated under Delaware law, which specifically permits electronically transmitted proxies, provided that each such proxy
contains, or is submitted with, information from which the inspector of elections can determine that such proxy was authorized by the
stockholder. The electronic voting procedures provided for the Annual Meeting are designed to authenticate each stockholder by use of a control
number, to allow stockholders to vote their shares and to confirm that their instructions have been properly recorded.

Voting in Person at the Annual Meeting

You may also vote in person at the Annual Meeting. Votes in person will replace any previous votes you have made by mail, telephone or the
Internet. We will provide a ballot to registered stockholders who request one at the meeting. Shares held in your name as the stockholder of
record may be voted on that ballot. Shares held beneficially in street name may be voted on a ballot only if you bring a legal proxy from the
broker, trust, bank or other nominee that holds your shares giving you the right to vote the shares. Attendance at the Annual Meeting without
voting or revoking a previous proxy in accordance with the voting procedures will not in and of itself revoke a proxy.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, please take the time to vote via the Internet, by
telephone or by returning your marked, signed and dated proxy card so that your shares will be represented at the Annual Meeting.

Revocation of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it any time before the taking of the vote at the Annual
Meeting.
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If you are a beneficial stockholder, you may revoke your proxy or change your vote only by following the separate instructions provided by your
broker, trust, bank or other nominee.

If you are a registered stockholder, you may revoke your proxy at any time before it is exercised at the Annual Meeting by (i) delivering written
notice, bearing a date later than the proxy, stating that the proxy is revoked, (ii) submitting a later-dated proxy relating to the same stock by mail,
telephone or the Internet prior to the vote at the Annual Meeting or (iii) attending the Annual Meeting and properly giving notice of revocation
to the inspector of elections or voting in person. Registered holders may send any written notice or request for a new proxy card to TripAdvisor,
Inc., c/o Broadridge, 51 Mercedes Way, Edgewood, New York 11717, or follow the instructions provided on the Notice of Internet Availability
of Proxy Materials and proxy card to submit a new proxy by telephone or via the Internet. Registered holders may also request a new proxy card
by calling 1-800-579-1639.

Other Business

The Board of Directors does not presently intend to bring any business before the Annual Meeting other than the proposals discussed in this
Proxy Statement and specified in the Notice of Annual Meeting of Stockholders. The Board of Directors has no knowledge of any other matters
to be presented at the Annual Meeting other than those described in this Proxy Statement. If any other matters should properly come before the
Annual Meeting, the persons designated in the proxy will vote on them according to their best judgment.
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PROPOSAL 1:
ELECTION OF DIRECTORS
Nominees

Our Board of Directors currently consists of nine members. Pursuant to the terms of TripAdvisor s bylaws, each director serves for a one-year
term from the date of his or her election and until such director s successor is elected or until such director s earlier resignation or removal. The
Board of Directors has nominated the following directors and recommends that each be elected to serve a one-year term and until such director s
successor shall have been duly elected and qualified or until such director s earlier resignation or removal:

Gregory B. Maffei
Stephen Kaufer
Jonathan F. Miller
Dipchand (Deep) Nishar
Jeremy Philips

Spencer M. Rascoff
Christopher W. Shean
Sukhinder Singh Cassidy
Robert S. Wiesenthal

TripAdvisor s restated certificate of incorporation provides that the holders of TripAdvisor common stock, acting as a single class, are entitled to
elect a number of directors equal to 25% of the total number of directors, rounded up to the next whole number, which is currently three
directors. The Board has designated Messrs. Milller, Philips and Wiesenthal as nominees for the positions on the Board to be elected by the
holders of TripAdvisor common stock voting as a separate class.

Pursuant to a Governance Agreement among TripAdvisor and Liberty, dated December 20, 2011 (the Governance Agreement ), Liberty has the
right to nominate up to a number of directors equal to 20% of the total number of the directors on the Board of Directors (rounded up to the next
whole number if the number of directors on the Board of Directors is not an even multiple of five) for election to the Board of Directors and has
certain other rights regarding committee participation, so long as certain stock ownership requirements applicable to Liberty are satisfied.

Liberty has designated Messrs. Maffei and Shean as its nominees to the Board of Directors.

Although management does not anticipate that any of the nominees named above will be unable or unwilling to stand for election, in the event of
such an occurrence, proxies may be voted for a substitute nominee designated by the Board of Directors.

Required Vote

Election of Messrs. Maffei, Kaufer, Miller, Nishar, Rascoff and Shean as directors requires the affirmative vote of a plurality of the total number
of votes cast by the holders of shares of TripAdvisor common stock and Class B common stock, present in person or represented by proxy,
voting together as a single class.

Election of Messrs. Miller, Philips and Wiesenthal as directors requires the affirmative vote of a plurality of the total number of votes cast by the
holders of shares of TripAdvisor common stock, present in person or represented by proxy, voting together as a separate class.

Valid proxies received pursuant to this solicitation will be voted in the manner specified. Where no specification is made, it is intended that the
proxies received from stockholders will be voted FOR the election of the director nominees identified. For the election of the directors,
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abstentions and broker non-votes will have no effect because approval by a certain percentage of voting stock present or outstanding is not
required.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE ELECTION OF EACH OF THE
NOMINEES FOR DIRECTOR NAMED ABOVE.
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Directors and Executive Officers

Set forth below is certain background information, as of April 24, 2014, regarding the members of our Board of Directors, each of whom is also

a nominee, as well as TripAdvisor s executive officers. There are no family relationships among directors or executive officers of TripAdvisor. In
addition to the information presented below regarding each nominee s specific experience, qualifications, attributes and skills that led the Board
of Directors to the conclusion that he or she should be renominated as a director, each nominee has demonstrated business acumen and an ability
to exercise sound judgment, as well as a commitment to TripAdvisor and our Board of Directors as demonstrated by the nominee s past service.
All of our nominees also have extensive management experience in complex organizations. The Board of Directors considered the NASDAQ
requirement that TripAdvisor s Audit Committee be composed of at least three independent directors, as well as specific NASDAQ and U.S.
Securities and Exchange Commission ( SEC ) requirements regarding financial literacy and expertise.

Name Age Position

Gregory B. Maffei 53 Chairman

Stephen Kaufer 51 Director, President and Chief Executive Officer

Julie M.B. Bradley 45 Senior Vice President, Chief Financial Officer, Chief Accounting
Officer and Treasurer

Seth J. Kalvert 44 Senior Vice President, General Counsel and Secretary

Jonathan F. Miller 57 Director

Dipchand (Deep) Nishar 45 Director

Jeremy Philips 41 Director

Spencer M. Rascoff 38 Director

Christopher W. Shean 48 Director

Sukhinder Singh Cassidy 44 Director

Robert S. Wiesenthal 47 Director

Gregory B. Maffei has been the Chairman of the Board of Directors of TripAdvisor since February 2013. Mr. Maffei has served as President and
Chief Executive Officer of Liberty since February 2006 and served as its CEO-elect from November 2005 through February 2006. Mr. Maffei
has also served as President and Chief Executive Officer of Liberty Media Corporation (including its predecessor) since May 2007. Previously,
he has served as President and Chief Financial Officer of Oracle Corporation during 2005, President and Chief Executive Officer of
360networks Corporation from 2000 until 2005, Chairman of the Board of Directors of 360networks Corporation from 2002 until 2011 and
Chief Financial Officer of Microsoft Corporation from 1997 until 2000. Mr. Maffei currently serves Chairman of the Board of Starz, Sirius XM
Holdings Inc. and Live Nation Entertainment, Inc. and as a Director of Charter Communications, Inc., Liberty, Liberty Media Corporation

( LMC ) and Zillow, Inc. He previously served as a Director of Barnes &Noble, Inc. from September 2011 to April 2014, DIRECTYV and its
predecessor from February 2008 to June 2010 and Electronic Arts, Inc. from June 2003 to July 2013. Mr. Maffei holds an M.B.A. from Harvard
Business School, where he was a Baker Scholar, and an A.B. from Dartmouth College.

Board Membership Qualifications: ~ Mr. Maffei brings to our Board significant financial and operational experience based on his senior policy
making positions at Liberty, Liberty Media Corporation, Oracle Corporation, 360networks Corporation and Microsoft Corporation and his other
public company board experience. He provides our board with an executive and leadership perspective on the operation and management of
large public companies and risk management principles.

Stephen Kaufer co-founded TripAdvisor in February 2000 and has been the President and Chief Executive Officer of TripAdvisor since that

date. Mr. Kaufer has been a director of TripAdvisor since the completion of the spin-off from Expedia, Inc. (the Spin-Off ). Prior to co-founding
TripAdvisor, Mr. Kaufer served as President of CDS, Inc., an independent software vendor specializing in programming and testing tools, and
co-founded
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CenterLine Software and served as its Vice President of Engineering. Mr. Kaufer serves on the boards of several privately-held companies,
including CarGurus, LLC, LiveData, Inc., and GlassDoor, Inc., as well as the charity, Caring for Carcinoid Foundation. Mr. Kaufer holds an
A.B. in Computer Science from Harvard University.

Board Membership Qualifications:  As co-founder of TripAdvisor and through his service as its Chief Executive Officer, Mr. Kaufer has
extensive knowledge of TripAdvisor s business and operations, and significant experience in the online advertising sector of the global travel
industry. Mr. Kaufer also possesses strategic and governance skills gained through his executive and director roles with several privately-held
companies.

Jonathan F. Miller has been a director of TripAdvisor since the completion of the Spin-Off from Expedia, Inc. ( Expedia ). He had previously
served as Chairman and Chief Executive of News Corporation s digital media group and News Corporation s Chief Digital Officer from April
2009 until October 2012. Mr. Miller was a founding partner of Velocity Interactive Group ( Velocity ), an investment firm focusing on digital
media and the consumer Internet, from its inception in February 2007 until April 2009. Prior to founding Velocity, Mr. Miller served as Chief
Executive Officer of AOL LLC ( AOL ) from August 2002 to December 2006. Prior to joining AOL, Mr. Miller served as Chief Executive
Officer and President of USA Information and Services, of USA Interactive, a predecessor to IAC/InterActiveCorp ( IAC ). Mr. Miller previously
served as a director of Live Nation Entertainment, Inc. and Ticketmaster Entertainment, Inc. prior to its merger with LiveNation. Mr. Miller is
currently a member of the Board of Directors of Shutterstock, Inc. and a privately-held search media and advertising company. Mr. Miller also
serves on the Board of Trustees of the American Film Institute and The Paley Center for Media. Mr. Miller holds a B.A. from Harvard College.

Board Membership Qualifications: ~ Through his various senior leadership positions at other private and public companies and business
divisions thereof, Mr. Miller possesses extensive executive, strategic, operational, and corporate governance experience. Mr. Miller also has
expertise in the digital media and online advertising sectors. Further, Mr. Miller has experience as a director serving on other public company
boards.

Dipchand (Deep) Nishar has been a director of TripAdvisor since September 2013. Mr. Nishar has served as Senior Vice President, Products
and User Experience for LinkedIn Corporation since January 2011, and served as its Vice President, Products from January 2009 until January
2011. Prior to LinkedIn, Mr. Nishar served in several roles, including most recently as the Senior Director of Products for the Asia-Pacific
region at Google Inc., an Internet search company, from August 2003 to January 2009. He was also the Founder and Vice President of Products
at Patkai Networks, a service oriented architecture software company. Mr. Nishar holds an M.B.A. with highest honors (Baker Scholar) from
Harvard Business School, an M.SEE from University of Illinois, Urbana-Champaign, and a B.Tech with honors from the Indian Institute of
Technology.

Board Membership Qualifications: ~ Through his roles with LinkedIn and Patkai Networks, Mr. Nishar has significant operational experience
in those areas which are directly applicable to TripAdvisor s business and areas of focus. Mr. Nishar has an extensive background in the Internet
industry and, in particular, the digital media and online advertising sectors.

Jeremy Philips has been a director of TripAdvisor since the completion of the Spin-Off from Expedia. He is the managing member of Occam
Partners and a director of several private internet companies. Mr. Philips served as the Chief Executive Officer of Photon Group Limited, a
holding company listed on the Australian Securities Exchange, from June 2010 to January 2012. Mr. Philips had previously served as an
Executive Vice President in the Office of the Chairman of News Corporation from January 2006 to March 2010, and as Senior Vice President of
News Corporation from July 2004 to January 2006. Prior to joining News Corporation, he served in several roles, including as co-founder and
Vice-Chairman of a publicly traded Internet holding company, and as an analyst at McKinsey & Company. Mr. Philips also served as a director
of REA Group Ltd. from March 2009 to June 2010. He holds a BA and LLB from the University of New South Wales and an MPA from the
Harvard Kennedy School of Government.
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Board Membership Qualifications: ~ Mr. Philips has significant strategic and operational experience, acquired through his service as Chief
Executive Officer and other executive-level positions at other companies. He also possesses a high level of financial literacy and expertise
regarding mergers, acquisitions, investments and other strategic transactions.

Spencer M. Rascoff has been a director of TripAdvisor since September 2013. Mr. Rascoff has served as the Chief Executive Officer of Zillow,
Inc. since September 2010 and has served as a member of its board of directors since July 2011. Mr. Rascoff joined Zillow as one of its founding
employees in 2005 as Vice President of Marketing and Chief Financial Officer and served as Chief Operating Officer from December 2008 until
he was promoted to Chief Executive Officer. From 2003 to 2005, Mr. Rascoff served as Vice President of Lodging for Expedia. In 1999,

Mr. Rascoff co-founded Hotwire, Inc., an online travel company, and managed several of Hotwire s product lines before Hotwire was acquired in
2003 by IAC/InterActiveCorp, Expedia s parent company at the time. Mr. Rascoff served in the mergers and acquisitions group at Goldman,
Sachs & Co., an investment banking and securities firm, and also held other positions at TPG Capital, Bear Stearns and Allen & Company, each
an investment firm, prior to that time. Mr. Rascoff serves on the board of directors of Zulily, a privately held consumer products company, and
Julep Beauty Incorporated, a privately held beauty products company. Mr. Rascoff graduated cum laude with a B.A. in Government from
Harvard University, and he serves on Harvard University s Digital Community & Social Networking Advisory Group.

Board Membership Qualifications: ~ Mr. Rascoff has significant operational and financial experience, acquired through his current service as
Chief Executive Officer and prior service as Chief Financial Officer of Zillow. Mr. Rascoff also possesses a high level of financial literacy and
expertise regarding mergers, acquisitions, investments and other strategic transactions as well as an extensive background in the Internet industry
and global travel industry.

Christopher W. Shean has been a director of TripAdvisor since February 2013. Mr. Shean has been a Senior Vice President of Liberty since
January 2002 and of LMC since May 2007 and the Chief Financial Officer of Liberty since November 2011 and of LMC from May 2007 until
October 2011. He was the Controller of Liberty from October 2000 until October 2011 and a Vice President of Liberty from October 2000 to
January 2002. Mr. Shean was previously a partner with KPMG LLP. He is a graduate of Virginia Polytechnic Institute and State University.

Board Membership Qualifications: ~ Mr. Shean has significant financial and operational experience gained through his service as Chief
Financial Officer and other executive-level positions at Liberty and as a partner of KPMG LLC. As a result of his extensive business and
financial experience, Mr. Shean is able to provide valuable business, financial and risk management advice. He also possesses a high level of
financial literacy and expertise regarding mergers, acquisitions, investments and other strategic transactions.

Sukhinder Singh Cassidy has been a director of TripAdvisor since the completion of the Spin-Off. In January 2011, Ms. Singh Cassidy
founded, and currently serves as Chairman of Joyus, a video commerce website. Ms. Singh Cassidy previously served as Chief Executive
Officer and Chairman of the Board of Polyvore, Inc., a privately-held social commerce website, from March 2010 to September 2010. Prior to
that, she was CEO-in-residence at Accel Partners, a global venture and growth equity firm, from April 2009 to March 2010. From 2003 to April
2009, Ms. Singh Cassidy held various positions at Google Inc., including, mostly recently, Global Vice President of Sales and Operations.
Previously, Ms. Singh Cassidy worked with Yodlee.com, Amazon.com and News Corporation, and in investment banking with Merrill Lynch &
Co., Inc. Ms. Singh Cassidy serves on the board of privately-held direct sales company J. Hilburn, Inc. and has served on the board of directors
of publicly-traded J. Crew Group, Inc. from August 2009 to March 2010. She also currently serves on the Princeton Computer Science Advisory
Council.

Board Membership Qualifications:  Through her experience as a consumer Internet and media executive, Ms. Singh Cassidy has in-depth
knowledge of the online media and advertising sectors. Ms. Singh Cassidy also possesses extensive executive, strategic and operational
experience.
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Robert S. Wiesenthal has been a director of TripAdvisor since the completion of the Spin-Off. Since January 2013, Mr. Wiesenthal has been
serving as Chief Operating Officer of Warner Music Group Corp., a leading global music conglomerate. From 2000 to 2012, Mr. Wiesenthal
served in various senior executive capacities within the Sony Corporation. From January 2002 through June 2012, Mr. Wiesenthal served as
Executive Vice President and Chief Financial Officer of Sony Corporation of America and, since July 2005, as Executive Vice President and
Chief Strategy Officer, Sony Entertainment. Prior to joining Sony, Mr. Wiesenthal was Managing Director at Credit Suisse First Boston and

head of the firm s Entertainment and Digital Media practices from 1999 to 2000, a member of its Media Group from 1993 to 1999 and a member
of its Mergers and Acquisitions Group from 1988 to 1993. Mr. Wiesenthal presently serves on the boards of directors of Entercom
Communications Corp. and Starz. Mr. Wiesenthal has a B.A. from the University of Rochester.

Board Membership Qualifications: ~ Mr. Wiesenthal possesses extensive strategic, operational and financial experience, gained through his
wide range of service in executive-level positions with a strong focus on networked consumer electronics, entertainment, and digital media. He
also has a high degree of financial literacy and expertise regarding mergers, acquisitions, investments and other strategic transactions.

Julie M.B. Bradley has served as Senior Vice President, Chief Financial Officer, Chief Accounting Officer and Treasurer of TripAdvisor since
October 2011. Prior to joining TripAdvisor, from July 2005 to April 2011, Ms. Bradley served as Senior Vice President, Chief Financial Officer,
Treasurer and Secretary of Art Technology Group, Inc., a provider of e-commerce software solutions and services, which was acquired by
Oracle Corporation in January 2011. Prior to joining Art Technology Group, Ms. Bradley was at Akamai Technologies, Inc. from April 2000 to
June 2005, most recently serving as Vice President of Finance. Previously, Ms. Bradley was an accountant with Deloitte LLP. Ms. Bradley is
currently a member of the Board of Directors of Wayfair.com and a member of the Board of Trustees of The Judge Baker s Childrens Center.
Ms. Bradley previously served on the Board of Directors of Exact Target. Ms. Bradley received her B.A. in Economics from Wheaton College
and is a certified public accountant.

Seth J. Kalvert has served as Senior Vice President, General Counsel and Secretary of TripAdvisor since August 2011. Prior to joining
TripAdvisor, Mr. Kalvert held positions at Expedia, Inc., which he joined in March 2005, most recently as Vice President and Associate General
Counsel beginning in February 2006. Prior to that, from July 2001 to March 2005, Mr. Kalvert held a variety of internal legal positions at
IAC/InterActiveCorp and its subsidiaries. Previously, Mr. Kalvert held a business development position at Bolt Media Inc., a privately-held
online social networking and e-commerce company, and was an associate at Debevoise & Plimpton, LLP, a New York law firm. Mr. Kalvert
holds an A.B. degree from Brown University and a J.D. degree from Columbia Law School.

Board of Directors
Director Independence

Under the NASDAQ Stock Market Listing Rules (the NASDAQ Rules ), the Board has a responsibility to make an affirmative determination that
those members of the Board who serve as independent directors do not have any relationships that would interfere with the exercise of

independent judgment in carrying out the responsibilities of a director. In connection with the independence determinations described below, the
Board reviewed information regarding transactions, relationships and arrangements relevant to independence, including those required by the
NASDAAQ Rules. This information is obtained from director responses to questionnaires circulated by management, as well as our records and
publicly available information. Following this determination, management monitors those transactions, relationships and arrangements that were
relevant to such determination, as well as solicits updated information potentially relevant to independence from internal personnel and directors,

to determine whether there have been any developments that could potentially have an adverse impact on the Board s prior independence
determination.
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The Board of Directors has determined that each of Ms. Singh Cassidy and Messrs. Miller, Nishar, Philips, Rascoff and Wiesenthal is an

independent director as defined by the NASDAQ Rules. In making its independence determinations, the Board of Directors considered the
applicable legal standards and any relevant transactions, relationships or arrangements. In addition to the satisfaction of the director
independence requirements set forth in the NASDAQ Rules, members of the Audit Committee and Compensation Committee have also satisfied
separate independence requirements under the current standards imposed by the SEC and the NASDAQ Rules for audit committee members and
by the SEC, NASDAQ Rules and the Internal Revenue Service for compensation committee members.

Controlled Company Status

As of the record date, Liberty beneficially owned 18,159,752 shares of our common stock and 12,799,999 shares of our Class B common stock,
which shares constitute 14.0% of the outstanding shares of common stock and 100% of the outstanding shares of Class B common stock,
respectively. Assuming the conversion of all of Liberty s shares of Class B common stock into common stock, Liberty would beneficially own
21.7% of the outstanding common stock (calculated in accordance with Rule 13d-3). Because each share of Class B common stock generally is
entitled to ten votes per share and each share of common stock is entitled to one vote per share, Liberty may be deemed to beneficially own
equity securities representing approximately 56.7% of our voting power. Liberty has filed a Statement of Beneficial Ownership on

Schedule 13D/A with respect to its TripAdvisor holdings and related voting arrangements with the SEC.

The NASDAQ Rules exempt controlled companies, or companies of which more than 50% of the voting power is held by an individual, a group
or another company, such as TripAdvisor, from certain governance requirements under the NASDAQ Rules, including, among other items, the
requirement that our Board of Directors be comprised of a majority of independent directors. On this basis, TripAdvisor is relying on the
exemption for controlled companies from certain requirements under the NASDAQ Rules, including, among others, the requirement that the
Compensation Committee be composed solely of independent directors and certain requirements relating to the nomination of directors. We

may, in the future, rely on other exemptions available to a controlled company, including, among others, the requirement that a majority of the
Board of Directors be composed of independent directors.

Board Leadership Structure

Mr. Maffei serves as the Chairman of the Board of Directors, and Mr. Kaufer serves as President and Chief Executive Officer of TripAdvisor.

The roles of Chief Executive Officer and Chairman of the Board of Directors are currently separated in recognition of the differences between

the two roles. This leadership structure provides us with the benefit of Mr. Maffei s oversight of TripAdvisor s strategic goals and vision, coupled
with the benefit of a full-time Chief Executive Officer dedicated to focusing on the day-to-day management and continued growth of

TripAdvisor and its operating businesses. We believe that it is in the best interests of our stockholders for the Board of Directors to make a
determination regarding the separation or combination of these roles each time it elects a new Chairman or Chief Executive Officer based on the
relevant facts and circumstances applicable at such time.

Independent members of the Board of Directors chair our Audit Committee, Compensation Committee and Section 16 Committee.
Meeting Attendance

The Board of Directors met seven times in 2013. During such period, each member of the Board of Directors attended at least 75% of the
meetings of the Board and the Board committees on which they served.
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The independent directors meet in regularly scheduled sessions, typically before or after each Board meeting, without the presence of
management. We do not have a lead independent director or any other formally appointed leader for these sessions. Directors are encouraged,
but not required to attend annual meetings of TripAdvisor stockholders. All of the incumbent directors at the time have historically attended in
person the annual meetings of stockholders.

Committees of the Board of Directors

The Board of Directors has the following standing committees: the Audit Committee, the Compensation Committee, the Section 16 Committee

and the Executive Committee. The Audit, Compensation and Section 16 Committees operate under written charters adopted by the Board of
Directors. These charters are available in the Corporate Governance section of the Investor Relations page of TripAdvisor s corporate website at
ir.tripadvisor.com. At each regularly scheduled Board meeting, the Chairperson of each committee provides the full Board of Directors with an
update of all significant matters discussed, reviewed, considered and/or approved by the relevant committee since the last regularly scheduled
Board meeting. The independent membership of our Audit, Compensation and Section 16 Committees ensures that directors with no ties to
Company management are charged with oversight for all financial reporting and executive compensation related decisions made by Company
management.

The following table sets forth the current members of each committee of the Board of Directors.

Audit Compensation Section 16 Executive
Name Committee Committee Committee Committee
Gregory B. Maffei X X
Stephen Kaufer X
Jonathan F. Miller* X
Dipchand (Deep) Nishar*
Jeremy Philips* X X
Spencer M. Rascoff* X
Christopher W. Shean X
Sukhinder Singh Cassidy* Chair Chair
Robert S. Wiesenthal* Chair

* Independent director

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

The Audit Committee is appointed by the Board of Directors to assist the Board with a variety of matters discussed in detail in the Audit
Committee charter, including monitoring (i) the integrity of our financial reporting process, (ii) the independent registered public accounting
firm s qualifications and independence, (iii) the performance of the independent registered public accounting firm and our internal audit
department, and (iv) our compliance with legal and regulatory requirements. The Audit Committee met seven times in 2013. The formal report
of the Audit Committee with respect to the year ended December 31, 2013 is set forth in the section below titled Audit Committee Report.

Compensation Committee. The Compensation Committee consists of Ms. Singh Cassidy and Messrs. Philips and Maffei. Ms. Singh Cassidy is
the Chairperson of the Compensation Committee. Each
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member of the Compensation Committee is an outside director for purposes of Section 162(m) of the Internal Revenue Code of 1986, as
amended (the Code ).With the exception of Mr. Maffei, each member is an independent director as defined by the NASDAQ Rules. No member
of the Compensation Committee is an employee of TripAdvisor.

The Compensation Committee is responsible for (i) designing and overseeing our compensation with respect to our executive officers, including
salary matters, bonus plans and stock compensation plans and (ii) approving all grants of equity awards, but excluding matters governed by

Rule 16b-3 under the Exchange Act (which are handled by the Section 16 Committee described below). A description of our policies and
practices for the consideration and determination of executive compensation is included in the section below titled Compensation Discussion and
Analysis. The Compensation Committee met three times in 2013.

Section 16 Committee. The Section 16 Committee consists of Ms. Singh Cassidy and Mr. Philips. Ms. Singh Cassidy is the Chairperson of the
Section 16 Committee. Each member is an independent director as defined by the NASDAQ Rules and satisfies the definition of non-employee
director for purposes of Section 16 of the Exchange Act.

The Section 16 Committee is authorized to exercise all powers of the Board of Directors with respect to matters governed by Rule 16b-3 under
the Exchange Act, including approving grants of equity awards to TripAdvisor s executive officers. The Section 16 Committee met three times in
2013.

Executive Committee. The Executive Committee consists of Messrs. Kaufer, Maffei and Shean. The Executive Committee has the powers and
authority of the Board of Directors, except those matters that are specifically reserved to the Board of Directors under Delaware law or our
organizational documents. The Executive Committee primarily serves as a means to address issues that may arise and require Board approval
between regularly scheduled Board meetings. Following are some examples of matters that could be handled by the Executive Committee:

(1) oversight and implementation of matters approved by the Board of Directors, (ii) administrative matters with respect to benefit plans, transfer
agent matters, banking authority, formation of subsidiaries and other administrative items involving subsidiaries and determinations or findings
under TripAdvisor s financing arrangements and (iii) in the case of a natural disaster or other emergency as a result of which a quorum of the
Board of Directors cannot readily be convened for action, directing the management of the business and affairs of TripAdvisor during such
emergency or natural disaster. The Executive Committee did not meet in 2013.

Risk Oversight

Assessing and managing risk is the responsibility of TripAdvisor s management. Our Board of Directors oversees and reviews certain aspects of
our risk management efforts. Our Board of Directors is involved in risk oversight through direct decision-making authority with respect to
significant matters and the oversight of management by the Board of Directors and its committees. The President and Chief Executive Officer,
the Senior Vice President, Chief Financial Officer, Chief Accounting Officer and Treasurer and the Senior Vice President, General Counsel and
Secretary attend Board meetings and discuss operational risks with the Board. Management also provides reports and presentations on strategic
risks to the Board. Among other areas, the Board is involved, directly or through its committees, in overseeing risks related to our overall
corporate strategy, business continuity, crisis preparedness and competitive and reputational risks.

The committees of the Board execute their oversight responsibility for risk management as follows:

The Audit Committee has primary responsibility for discussing with management TripAdvisor s major financial risks and the steps
management has taken to monitor and control such risks. In fulfilling its responsibilities, the Audit Committee receives regular reports
from, among others, the Chief Financial
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Officer, General Counsel, the Vice President of Tax and the Corporate Controller as well as from representatives of internal audit and
our auditors. The Audit Committee makes regular reports to the Board of Directors. In addition, TripAdvisor has, under the supervision
of the Audit Committee, established procedures available to all employees for the anonymous and confidential submission of
complaints relating to any matter to encourage employees to report questionable activities directly to our senior management and the
Audit Committee.

The Compensation Committee considers and evaluates risks related to our cash and equity-based compensation programs, policies and
practices and evaluates whether our compensation programs encourage participants to take excessive risks that are reasonably likely to
have a material adverse effect on TripAdvisor or our business. Consistent with SEC disclosure requirements, management has assessed
the compensation policies and practices for our employees, including our executive officers, and has concluded that such policies and
practices do not create risks that are reasonably likely to have a material adverse effect on TripAdvisor.
Ultimately, though, management is responsible for the day-to-day risk management process, including identification of key risks and
implementation of policies and procedures to manage, mitigate and monitor risks. In fulfilling these duties, management recently conducted an
enterprise and internal audit risk assessment and will use the results of that assessment in its risk management efforts. In addition, management
has formed a Compliance Committee in connection with the implementation, management and oversight of a corporate compliance program to
promote operational excellence throughout the entire organization in adherence with all legal and regulatory requirements and with the highest
ethical standards

Director Nominations

Given the ownership structure of TripAdvisor and our status as a controlled company, the Board of Directors does not have a nominating
committee or other committee performing similar functions or any formal policy on director nominations. The Board of Directors does not have
specific requirements for eligibility to serve as a director of TripAdvisor, nor does it have a specific policy on diversity; however, the Board of
Directors does consider, among other things, diversity when considering nominees to serve on our Board of Directors. We broadly construe
diversity to mean diversity of opinions, perspectives, and personal and professional experiences and backgrounds, such as gender, race and
ethnicity, as well as other differentiating characteristics. In evaluating candidates, regardless of how recommended, the Board of Directors
considers whether the professional and personal ethics and values of the candidate are consistent with those of TripAdvisor, whether the
candidate s experience and expertise would be beneficial to the Board in rendering service to TripAdvisor, including in providing a mix of Board
members that represent a diversity of backgrounds, perspectives and opinions, whether the candidate is willing and able to devote the necessary
time and energy to the work of the Board of Directors, and whether the candidate is prepared and qualified to represent the best interests of
TripAdvisor s stockholders.

Pursuant to the Governance Agreement, Liberty has the right to nominate a number of directors equal to 20% of the total number of the directors
on the Board of Directors (rounded up to the next whole number if the number of directors on the Board is not an even multiple of five) for
election to the Board of Directors so long as certain stock ownership requirements are satisfied. Liberty has nominated Messrs. Maffei and
Shean as nominees for 2014. The other nominees to the Board of Directors were recommended by the Chairman and then were considered and
recommended by the entire Board of Directors.

The Board of Directors does not have a formal policy regarding the consideration of director candidates recommended by stockholders;
however, the Board of Directors would consider such recommendations if made in the future. Stockholders who wish to make such a
recommendation should send the recommendation to TripAdvisor, Inc., 141 Needham Street, Newton, Massachusetts 02464, Attention:
Secretary. The envelope must
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contain a clear notation that the enclosed letter is a Director Nominee Recommendation. The letter must identify the author as a stockholder,
provide a brief summary of the candidate s qualifications and history and be accompanied by evidence of the sender s stock ownership, as well as
consent by the candidate to serve as a director if elected. Any director candidate recommendations will be reviewed by the Secretary and, if
deemed appropriate, forwarded to the Chairman for further review. If the Chairman believes that the candidate fits the profile of a director
nominee as described above, the recommendation will be shared with the entire Board of Directors.

Communications with the Board

Stockholders who wish to communicate with the Board of Directors or a particular director may send such communication to TripAdvisor, Inc.,
141 Needham Street, Newton, Massachusetts 02464, Attention: Secretary. The mailing envelope must contain a clear notation indicating that the
enclosed letter is a Stockholder-Board Communication or Stockholder-Director Communication. All such letters must identify the author as a
stockholder, provide evidence of the sender s stock ownership and clearly state whether the intended recipients are all members of the Board of
Directors or certain specified directors. The Secretary will then review such correspondence and forward it to the Board of Directors, or to the
specified director(s), if deemed appropriate. Communications that are primarily commercial in nature, that are not relevant to stockholders or

other interested constituents or that relate to improper or irrelevant topics will generally not be forwarded to the Board of Directors or to the
specified director(s).
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PROPOSAL 2:
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Overview

In February 2014, the Audit Committee of the Board of Directors determined it to be in the best interest of TripAdvisor to select KPMG LLP
( KPMG ) to replace Ernst & Young LLP ( E&Y ) as TripAdvisor s independent registered public accounting firm for the year ending
December 31, 2014.

On February 6, 2014, the Audit Committee of the Board of Directors determined to dismiss E&Y as TripAdvisor s independent registered public
accounting firm effective immediately upon TripAdvisor s filing of its Annual Report on Form 10-K for the year ended December 31, 2013 (the

Annual Report ). The Annual Report was filed with the SEC on February 11, 2014. The reports of E&Y on TripAdvisor s consolidated financial
statements as of and for the years ended December 31, 2013 and 2012 did not contain an adverse opinion or a disclaimer of opinion, and were
not qualified or modified as to uncertainty, audit scope or accounting principles. During the years ended December 31, 2013 and 2012, and
through February 11, 2014, there were no: (a) disagreements with E&Y on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedure, which disagreements, if not resolved to E&Y s satisfaction, would have caused E&Y to make
reference to the subject matter thereof in connection with its reports for such years; or (b) reportable events, as described under Item 304(a)(1)(v)
of Regulation S-K. TripAdvisor provided E&Y with a copy of the disclosures it expected to make in the Current Report on Form 8-K and
requested from E&Y a letter addressed to the SEC indicating whether or not it agrees with the above disclosures. A copy of E&Y s letter dated
February 11, 2014 is attached as Exhibit 16.1 to TripAdvisor s Current Report on Form 8-K filed on February 11, 2014.

Contemporaneous with the determination to dismiss E&Y, the Audit Committee appointed KPMG as TripAdvisor s independent registered
public accounting firm for the year ending December 31, 2014, also to be effective immediately following the filing of TripAdvisor s Annual
Report. During the years ended December 31, 2013 and 2012 and the subsequent interim period through February 11, 2014, TripAdvisor did not
consult with KPMG with respect to (a) the application of accounting principles to a specified transaction, either completed or proposed, or the
type of audit opinion that might be rendered with respect to TripAdvisor s financial statements, and no written report or oral advice was provided
to TripAdvisor that KPMG concluded was an important factor considered by TripAdvisor in reaching a decision as to any accounting, auditing

or financial reporting issue, or (b) any matter that was subject to any disagreement, as defined in Item 304(a)(1)(iv) of Regulation S-K and the
related instructions thereto, or a reportable event within the meaning set forth in Item 304(a)(1)(v) of Regulation S-K.

The Sarbanes-Oxley Act of 2002 requires that the Audit Committee be directly responsible for the appointment, compensation and oversight of
the audit work of the independent registered public accounting firm. If the stockholders fail to vote to ratify the appointment of KPMG, the
Audit Committee will reconsider whether to retain KPMG and may retain that firm or another firm without resubmitting the matter to our
stockholders. Even if stockholders vote on an advisory basis in favor of the appointment, the Audit Committee may, in its discretion, direct the
appointment of a different independent registered public accounting firm at any time during the year if it determines that such a change would be
in the best interests of TripAdvisor and its stockholders.

A representative of KPMG is expected to be present at the Annual Meeting, and will be given an opportunity to make a statement if he or she so
chooses and will be available to respond to appropriate questions.

15

Table of Contents 23



Edgar Filing: TripAdvisor, Inc. - Form DEF 14A

Table of Conten
Required Vote

At the Annual Meeting, TripAdvisor will ask its stockholders to ratify the appointment of KPMG as TripAdvisor s independent registered public
accounting firm for 2014. This proposal requires the affirmative vote of a majority of the voting power of the shares of TripAdvisor capital
stock, present in person or represented by proxy, and entitled to vote thereon, voting together as a single class.

Abstentions will be counted toward the tabulations of voting power present and entitled to vote on the ratification of the independent registered
public accounting firm proposal and will have the same effect as votes against the proposal. Brokers have discretion to vote on the proposal for
ratification of the independent registered public accounting firm.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR RATIFICATION OF THE
APPOINTMENT OF KPMG LLP AS TRIPADVISOR S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2014.
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Fees Paid to Our Independent Registered Public Accounting Firm

E&Y was TripAdvisor s independent registered public accounting firm for the years ended December 31, 2013 and 2012. The following table
sets forth aggregate fees for professional services rendered by E&Y for the years ended December 31, 2013 and 2012.

2013 2012
Audit Fees(1) $ 1,479,583 $ 1,218,300
Audit-Related Fees(2)
Tax Fees(3) 3,150 3,150
Other Fees 1,995
Total Fees $ 1,484,728 $ 1,221,450

(1) Audit Fees include fees and expenses associated with the annual audit of TripAdvisor s consolidated financial statements, statutory audits,
reviews of TripAdvisor s periodic reports, accounting consultations, reviews of SEC registration statements, report on the effectiveness of
internal control and consents and other services related to SEC matters.

(2) Audit-Related Fees include fees and expenses for due diligence in connection with acquisitions and accounting matters not related to the
annual audit.

(3) Tax Fees include fees and expenses for quarterly tax compliance services outside of the U.S.
Audit and Non-Audit Services Pre-Approval Policy

The Audit Committee has responsibility for appointing, setting compensation of and overseeing the work of the independent registered public
accounting firm. In recognition of this responsibility, the Audit Committee has adopted a policy governing the pre-approval of all audit and
permitted non-audit services performed by TripAdvisor s independent registered public accounting firm to ensure that the provision of such
services does not impair the independent registered public accounting firm s independence from TripAdvisor and our management. Unless a type
of service to be provided by our independent registered public accounting firm has received general pre-approval from the Audit Committee, it
requires specific pre-approval by the Audit Committee. The payment for any proposed services in excess of pre-approved cost levels requires
specific pre-approval by the Audit Committee.

Pursuant to its pre-approval policy, the Audit Committee may delegate its authority to pre-approve services to one or more of its members, and it
has currently delegated this authority to its Chairman, subject to a limit of $250,000 per approval. The decisions of the Chairman (or any other
member(s) to whom such authority may be delegated) to grant pre-approvals must be presented to the full Audit Committee at its next scheduled
meeting. The Audit Committee may not delegate its responsibilities to pre-approve services to Company management.

The Audit Committee has considered the non-audit services provided by E&Y as described above and believes that they are compatible with
maintaining E&Y s independence as our independent registered public accounting firm.
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PROPOSAL 3:
STOCKHOLDER PROPOSAL REGARDING MAJORITY VOTING IN DIRECTOR ELECTIONS
Proposal

The United Brotherhood of Carpenters Pension Fund (the Fund ) has submitted the following proposal, including proposed resolution and
supporting statement:

Resolved: That the stockholders of TripAdvisor, Inc. ( Company ) hereby request that the Board of Directors initiate the appropriate process to
amend TripAdvisor s corporate governance documents (certificate of incorporation or bylaws) to provide that director nominees shall be elected
by the affirmative vote of the majority of votes cast at an annual meeting of stockholders, with a plurality vote standard retained for contested
director elections, that is, when the number of director nominees exceeds the number of board seats.

Supporting Statement: TripAdvisor s Board of Directors should establish a majority vote standard in director elections in order to provide
stockholders a meaningful role in these important elections. The proposed majority vote standard requires that a director nominee receive a
majority of the votes cast in an election in order to be formally elected. The standard is particularly well-suited for the vast majority of director
elections in which only board nominated candidates are on the ballot. Under the current plurality standard, a board nominee can be elected with
as little as a single affirmative vote, even if a substantial majority of the votes cast are withheld from the nominee. We believe that a majority
vote standard in board elections established a challenging vote standard for board nominees, enhances board accountability, and improves the
performance of boards and individual directors.

In recent years, approximately 87% of the companies in the S&P 500 Index have adopted a majority vote standard in company bylaws, articles
of incorporation, or charter. These companies have also adopted a director resignation policy that established a board-centric post-election
process to determine the status of any director nominee that is not elected. This dramatic move to a majority vote standard is in direct response to
strong stockholder demand for a meaningful role in director elections.

The TripAdvisor Board of Directors has not acted to establish a majority vote standard, retaining its plurality vote standard. The Board should
take this critical first step in establishing a meaningful majority vote standard. With a majority vote standard in place, the Board can then act to
adopt a director resignation policy to address the status of unelected directors. A majority vote standard combined with a post-election director
resignation policy would establish a meaningful right for stockholders to elect directors at TripAdvisor, while reserving for the Board an
important post-election role in determining the continued status of an unelected director. We urge the Board to join the mainstream major U.S.
companies and establish a majority vote standard in director elections.

Statement of the Board of Directors in Opposition of the Stockholder Proposal

The Board of Directors believes that TripAdvisor s current director election policies are in the best interest of our stockholders and do not need to
be changed. In fact, despite our controlled status, our current director election policies give our minority stockholders a more meaningful role in
the director election process than they would otherwise be entitled.

As of the record date, Liberty beneficially owned 18,159,752 shares of our common stock and 12,799,999 shares of our Class B common stock,
which shares constitute 14.0% of the outstanding shares of Common Stock and 100% of the outstanding shares of Class B Common Stock.
Because each share of Class B common stock is generally entitled to ten votes per share and each share of common stock is entitled to one vote
per share, Liberty may be deemed to beneficially own equity securities representing approximately 56.7% of our voting power. As a result,
absent special provisions in our charter documents, Liberty would have control over the vote relating to the election of all director nominees.
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TripAdvisor and our Board of Directors are committed to strong corporate governance practices and ensuring our minority stockholders have a
meaningful role in director elections. Specifically, our charter documents provide that the holders of common stock, acting as a separate class,
elect 25% of the total number of directors, which number will be rounded up if not a whole number. For example, at this stockholder meeting,
our common stockholders (excluding the votes represented by our Class B shares, all of which are owned by Liberty) will elect three of our nine
directors even though the common stockholders do not represent a majority of our outstanding voting power.

Your Board of Directors believes that this protection, included in our certificate of incorporation, provides an important benefit to our common
stockholders in the context of a controlled company. In contrast, the majority voting requirement, absent our charter provision discussed above,
would result in Liberty fully controlling the election of all directors. Taking into account the facts and circumstances of TripAdvisor s capital
structure and ownership profile, the Board of Directors does not believe the proposal is in the best interests of our stockholders.

Required Vote

This proposal requires the affirmative vote of a majority of the voting power of the shares of TripAdvisor common stock, present in person or
represented by proxy, and entitled to vote thereon, voting together as a single class.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE AGAINST THIS PROPOSAL.
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AUDIT COMMITTEE REPORT

Management has the primary responsibility for the financial statements, the reporting process and maintaining an effective system of internal
control over financial reporting. TripAdvisor s independent registered public accounting firm is engaged to audit and express opinions on the
conformity of TripAdvisor s financial statements to generally accepted accounting principles and applicable rules and regulations, and the
effectiveness of TripAdvisor s internal control over financial reporting.

The Audit Committee serves as a representative of the Board of Directors and assists the Board in monitoring (i) the integrity of the financial
reporting process of TripAdvisor, (ii) the independent registered public accounting firm s qualifications and independence, (iii) the performance
of the independent registered public accounting firm and our internal audit department, and (iv) our compliance with legal and regulatory
requirements. In this context, the Audit Committee met seven times in 2013 and took the following actions:

appointed the independent registered public accounting firm, discussed with the auditors the overall scope and plans for the independent
audit and pre-approved all audit and non-audit services to be performed by E&Y;

reviewed and discussed with management and the auditors the audited consolidated financial statements for the year ended
December 31, 2013 as well as TripAdvisor s quarterly financial statements and interim financial information contained in each quarterly
earnings announcement prior to public release;

discussed with the auditors the matters required to be discussed by Statement on Auditing Standards No. 61, Communication with Audit
Committees, as amended and as adopted by the Public Company Accounting Oversight Board ( PCAOB ), and received all 