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NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial
/ / SECTION 4(6), AND/OR
'/ UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Travel Transaction Processing Corporation

Filing Under (Check box(es) that apply):

Rule 505 X Rule 506

T

1.  Enter the information requested about the issuer 3
Name of Issuer (& check if this is an amendment and name has changed, and indicate change.) 03027125
Travel Transaction Processing Corporation (the “Issuer”)

' Rule 504

Type of Filing: X New Filing

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339 770-563-7400

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

To serve as a holding company for the an operating company providing mission-critical electronic global distribution and information technology services to the travel
industry.

Type of Business Organizati PROCESSEW

X corporation imited parmership, already formed other (please specify):
business trust imited partnership, to be formed 7 an A~ 0000

Month Year cp  JUL LDV
Actual or Estimated Date of Incorporation or Organization: l 0 ] 2 J l 0 ] 3J X Actual Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: m FINANCIAL
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the
date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a foss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required
to respond uniess the form displays a currently valid OMB confroi number.
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FORM D

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Promoter X Beneficial Owner

Check Box(es) that Apply:

Executive Officer

Director

General and/or Managing Partner

Full Name (Last name first, if individual)
Citigroup Venture Capital Equity Partners, L.P. (*CVC™)

Business or Residence Address (Number and Street, City, State, Zip Code)
399 Park Avenue, 14® floor, New York, NY 10022

Promoter X Beneficial Owner

Check Box(es) that Apply:

Executive Officer

General and/or Managing Partner

Full Name (Last name first, if individual)
Ontario Teachers’ Pension Plan Board (“OTPP”)

Business or Residence Address (Number and Street, City, State, Zip Code)
5650 Yonge Street, Toronto, Ontario M2M 4HS

Promoter Beneficial Owner

Check Box(es) that Apply:

X Executive Officer

X Director

. General and/or Managing Partner

Full Name (Last name first, if individual)
Gangwal, Rakesh

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

. Beneficial Owner

Check Box(es) that Apply:

X Executive Officer

Director

General and/or Managing Partner

Full Name (Last name first, if individual)
O’Hara, M. Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Worldspan, L.P., 300 Galleria Parkway, N.W,, Atlanta, Georgia 30339

Check Box(es) that Apply: Beneficial Owner

X Executive Officer

General and/or Managing Partner

Full Name (Last name first, if individual)
Abramson, Douglas L.

Busirness or Residence Address (Number and Street, City, State, Zip Code)
¢/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Check Box(es) that Apply: Beneficial Owner

X Executive Officer

General and/or Managing Partner

Full Name (Last name first, if individual)
Lauderdale, David

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Promoter Beneficial Owner

Check Box(es) that Apply:

X Executive Officer

: General and/or Managing Partner

Full Name (Last name first, if individual)
Liebman, Jesse M.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339
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FORM D

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: Promoter Beneficial Owner

X Executive Officer

Director

General and/or Managing Partner

Full Name (Last name first, if individual)
McClam-Mitchell, Vela

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Check Box(es) that Apply: Promoter Beneficial Owner

X Executive Officer

Director

General and/or Managing Partner

Full Name (Last name first, if individual)
Messick, Dale

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Promoter Beneficial Owner

Check Box({es) that Apply:

X Executive Officer

Director

General and/or Managing Partner

Full Name (Last name first, if individual)
Parks, Michael B.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Beneficial Owner

Promoter

Check Box(es) that Apply:

X Executive Officer

Director

General and/or Managing Partner

Full Name (Last name first, if individual)
Powers, Sue

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Promoter Beneficial Owner

Check Box(es) that Apply:

X Executive Officer

Director

General and/or Managing Partner

Full Name (Last name first, if individual)
Sullivan, Charlie

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

© Beneficial Owner*

Check Box(es) that Apply: Promoter

Executive Officer

X Director

General and/or Managing Partner

Full Name (Last name first, if individual)
Highet, lan D..

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Check Box(es) that Apply: - Beneficial Owner

Executive Officer

X Director

General and/or Managing Partner

Full Name (Last name first, if individual)
Leech, James W.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Ontario Teachers’ Pension Plan Board, 5650 Yonge Street, Toronto, Ontario M2M 4H5

* Each of Mr. Highet, Mr. Schorr, Mr. Silvestri and Mr. Thomas is a member of management of CVC and disclaims beneficial ownership of the shares held by CVC,

CVC/SSP Employee Fund, L.P. and CVC Executive Fund LLC.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: Promoter Beneficial Owner** : Executive Officer X Director General and/or Managing Partner
Full Name (Last name first, if individual)

Metcalf, Dean G.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Ontario Teachers’ Pension Plan Board, 5650 Yonge Street, Toronto, Ontario M2M 4H5

Check Box(es) that Apply: Promoter Beneficial Owner* Executive Ofticer X Director General and/or Managing Partner
Full Name (Last name first, if individual)

Schorr, Paul C., IV

Business or Residence Address (Number and Street, City, State, Zip Code)

c¢/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Check Box(es) that Apply: Promoter Beneficial Owner* Executive Officer X Director General and/or Managing Partner
Full Name (Last name first, if individual)

Thomas, David F.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Check Box(es) that Apply: Promoter Beneficial Owner** Executive Officer X Director General and/or Managing Partner
Full Name (Last name first, if individual)

Dolman, Shael J.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Ontario Teachers’ Pension Plan Board, 5650 Yonge Street, Toronto, Ontario M2M 4H5

Check Box(es) that Apply: Promoter Beneficial Owner* Executive Officer X Director General and/or Managing Partner

Full Name (Last name first, if individual)
Silvestri, Joseph M.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Worldspan, L.P., 300 Galleria Parkway, N.W., Atlanta, Georgia 30339

Executive Officer

Beneficial Owner

Check Box(es) that Apply:

General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Executive Officer

. Beneficial Owner

Check Box(es) that Apply:

General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

* Each of Mr. Highet, Mr. Schorr, Mr. Silvestri and Mr. Thomas is a member of management of CVC and disclaims beneficial ownership of the shares held by CVC,
CVC/SSP Employee Fund, L.P. and CVC Executive Fund LLC. / ** Each of Mr. Dolman and Mr. Metcalf may be deemed to have the poser to dispose of the shares
of the Issuer held by OTPP due to a delegation of authority from the board of directors of OTPP and each expressly disclaims beneficial ownership of such shares.

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box [I and

indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
BB oot eeeeee e e e et r s e et ear e bt ae st ak et A ae et bbb e st b e £ b bRt e e bRk st bbb £kt et b e r e h e e et $84,000,000 $84,000,000
EQUILY oo veeeeanrecvreacasascnnemin s s stk LSRR b $378,388,000 $350,000,000
X Common* X Preferred
Convertible Securities (including Warrants}* ........coviiiiiiiiiniiicere s $0 $0
PArNETSRID IMIETESES . cc..vveenieerrinircas st cts e bs s a8 bbbt s $0 $0
Other (Specify ettt ettt ettt b bt ranne $0 $0
TOUAL ot eeeeeeeeeer et eeceaes e et et et e bes b eres s s ebese et bt aa st s et s s ke Rt ke R e e E sk e bt es etk ek stk eRe st b ena b s st $462,388,000 $434,000,000
* Options to purchase common stock granted without cash consideration are not separately valued to avoid
double counting.
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILEd INVESLOTS L.vvvveeitiririeesiine et bbb b bbb bbb bbb ot b et s e b b0 29 $434,000,000.00 ___
NON-BCCTEAIEEA INVESIOTS ...vevcvviarriverseeiereiinieiesrsas st aressisessssses s vessssssasstasaasasassassss st s essasassarssonssasassssssonas 0 $0
Total (for filings under Rule 504 0nly). ..o e 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
TYPE OF OFTETING .ottt ettt ettt evs s bttt vasanar v avesncien i $
RULE 505 e ceer et sete e st ese ettt e be et raesses s ess et et re e e ra e abeeheae sk eebrs b ean b e s et aab et snr e s rane st ek e sEeseeanesa st enn b etnas $
REZUIALION A oeerriis ittt s s et $
RUIE SO ettt ettt et e e et ean e e et s e e be e b aessesass e s s e s esas e e eesanaesatasoatessnaseestaenees et s ae s tenbestansaseesnnrsonteents $
TOLAL o1 eviee e eereeereete et eesee b eate s s tantesseabae st e eaeenssen e aees£ett s eabeehteReAer e e Rae b e ebeetdsane ekt a e et et beerteraesreeneanreentaerr et en $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer ABENE'S FEES ...ouvuiiiiiiiiie et b e b n e e X %0
Printing and ENGraving CostS . oottt e b e a Rk e a bt b et ta st ese b teae X 8$*
LBEAL FEES ...oiiruieetitineeies st bbb bbb R bR st a s X $*
ACCOUNTINE FEES 1.ttt ettt bbbt ms b et bbbt et b s ncacn X §*
ENZINEETINE FOES. ... iotiiiiiiriiiiai ettt bbb e b0 s e b e F e F ke mb e cat e s st bR er s et et a s e Ao b es et an se b e terebesnarnnien X $0
Sales Commissions (specify finders’ fees SEPArAEIY) ........evveuiiiiriiciiiire ettt e s e et r et s e s s et era s enenns X $0
Other EXPenses (IAEMHIYY ...ovioeriiii et s bbbt e e bt s et bn e ettt eenn e nens X &
TOMAL .ttt ettt ettt sttt b e se e stk a bk et bab e he bt h e s £ eb R e e e b e s 44 SR e b et a4 S ea e o4 eR A eAbe A ee et e s S e ane st eR s s enaebersAuetere e enser et s arene e sesbene X $0*

* Expenses in connection with the issuance and distribution of the securities in this offering will not be paid from proceeds of the offering.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total expenses furnished in 462,388,000
response to Part C - Question 4.a. This difference is the "adjusted gross proceeds t0 the ISSUET." .......covvererriimniininni s §39£,200,V0U

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown. If the
amount for any purpose is not known, furnish an estimate and check the box to the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SALAMIES ANA TEES ..vvvreeivercrrircrrr sttt etk seR et os 0s$
Purchase 0f 182l ES1ALC .....v..cveiiviiicni e e b os$ os%
Pufchase, rental or leasing and installation of machinery and equipment ..., 0% 0%
Construction or leasing of plant buildings and facilities ... e os as
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to @ METEEr) ......coouvereivereivnsriviaen 0os X $434,000,000
Repayment Of INAEBIEANESS ........cvovcerriiieriiiiiies et rsete ettt et s essssactnsoscaenessaoresscrsesesesnesanmreseas 0% 0s$
WOTKING CAPILAL ...ttt ettt b e et bbbtk b bt bbb e s et e e enaan s os 0$
Other (specify): __General corporate purposes 0s X-528,388,000
.................... B os
COMIINN TOAIS 1-.-cvvveceeeessessesssseessas s s os x$462 ;388,000
Total Payments Listed (columns totals added) .........ooccovvveinmiiiineiicciieess s essesies X% 462,388,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date _
Travel Transaction Processing Corporation . L June 30, 2_003
Name of Signer (Print or Type) Title of Signer (Printfor Type
Rakesh Gangwal Chief Executive Qfffcer ,C

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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