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PART 1
Forward-Looking Statements

This Annual Report on Form 10-K and its exhibits contain forward-looking statements that are
subject to risks, uncertainties and other factors that may cause our actual results, performance or
achievements to be materially different than the results, performance or achievements expressed or
implied by the forward-looking statements. Forward-looking statements include statements about our
expectations, beliefs, plans, objectives, intentions, assumptions and other statements that are not
historical facts. Forward-looking statements can generally be identified by phrases such as “believes,”
“expects,” “potential,” “continues,” “may,” “will,” “should,” “seeks,” “predicts,” “anticipates,”
“intends,” “projects,” “estimates,” “plans,” ““could,” “designed,” “should be” and other similar
expressions that denote expectations of future or conditional events rather than statements of fact.
Forward-looking statements also may relate to our operations, financial results, financial condition,
business prospects, growth strategy and liquidity. Our actual results could differ materially from those
anticipated in forward-looking statements for many reasons, including the factors described in Item 1A,
“Risk Factors,” and in Item 7, “Management’s Discussion and Analysis of Financial Condition and
Results of Operation,” in this Annual Report on Form 10-K. Accordingly, you should not unduly rely
on these forward-looking statements. We undertake no obligation to publicly revise any forward-tooking
statement to reflect circumstances or events after the date of this Annual Report on Form 10-K or to
reflect the occurrence of unanticipated events.

The use of the words “we,” “us,” “our” and “the Company” in this Annual Report on Form 10-K
refers to Orbitz Worldwide, Inc. and its subsidiaries, except where the context otherwise requires or
indicates.

Item 1. Business.
General Description of Qur Business

We are a leading global online travel company that uses innovative technology to enable leisure
and business travelers to research, plan and book a broad range of travel products. Our brand portfolio
includes Orbitz, CheapTickets, the Away Network, and Orbitz for Business in the Americas; ebookers
in Europe; and HotelClub and RatesToGo based in Sydney, Australia, which have operations globally.
We provide customers with the ability to book a comprehensive set of travel products, from over 85,000
suppliers worldwide, including air travel, hotels, vacation packages, car rentals, cruises, travel insurance
and destination services such as ground transportation, event tickets and tours.

As of December 31, 2007, we had approximately 1,590 full-time employees, more than half of
which were based in the U.S. and the remaining based primarily in Australia and the U.K. We believe
our relationship with our employees is good. We outsource some of our technology support,
development and customer service functions to third parties. Additionally, we utilize independent
contractors to supplement our workforce, the majority of which have been engaged in connection with
the development of our global technology platform.

History

Orbitz, Inc. (“Orbitz”) was formed in early 2000 by American Airlines, Inc., Continental
Airlines, Inc., Delta Air Lines, Inc., Northwest Airlines, Inc. and United Air Lines, Inc. (the “Founding
Airlines”). In November 2004, Orbitz was acquired by Cendant Corporation (“Cendant”) whose online
travel distribution businesses included the CheapTickets, HotelClub and RatesToGo brands. In
February 2005, Cendant acquired ebookers Limited, an international online travel brand with
operations in 13 countries throughout Europe (“ebookers”).



On August 23, 2006, Travelport Limited (“Travelport™), which consisted of Cendant’s travel
distribution services businesses, including the businesses that currently comprise Orbitz Worldwide, Inc.,
was acquired by affiliates of The Blackstone Group (“Blackstone”) and Technology Crossover Ventures
(“TCV”). We refer to this acquisition in this Annual Report on Form 10-K as the “Blackstone
Acquisition.” :

Orbitz Wotrldwide, Inc. was incorporated in Delaware on June 18, 2007 and was formed to be the
parent company of the business-to-consumer travel businesses of Travelport, including Orbitz, ebookers
and Travel Acquisition Corporation Pty. Lid. (“HotelClub,” formerly known as Flairview Travel) and
the related subsidiaries and affiliates of those businesses. On July 25, 2007, we completed an initial
public offering (“IPO”) of 34,000,000 shares of our common stock., Our common stock trades on the
New York Stock Exchange (“NYSE”) under the symbol “OWW.”

As of December 31, 2007, there were 83,107,909 shares of our common stock outstanding, of
which approximately 59% were beneficially owned by Travelport and its affiliates.

Brand Portfolio

Our brand portfolio is comprised of Orbitz, CheapTickets, the Away Network, Orbitz for Business,
ebookers, HotelClub and RatésToGo.

Orbitz

Orbitz.com is one of the leading online travel websites in the U.S. Orbitz is a full-service online
travel company that offers customers the ability to book an array of travel products and services from
numerous suppliers on a stand-alone basis or as part of a dynamic vacation package. These travel
products and services include airline tickets, hotel rooms, car rentals, cruises, travel insurance and
destination services. Dynamic vacation packages are vacation packages that include different
combinations of travel products. Orbitz allows customers to search based on their preferences and then
provides a comprehensive display of travel choices for any given destination. Search results are
presented in our easy-to-use Matrix display that enables customers to select the price and supplier that
best meet their individual travel needs.

In 2006, we re-branded and expanded our innovative customer care platform as OrbitzTLC.
OrbitzTLC offers an array of proactive care services, including OrbitzTLC Alerts and OrbitzTLC
Traveler Update. Through OrbitzTL.C Alerts, we send customers real-time information regarding flight
delays and cancellations, gate changes or other travel disturbances. Through OrbitzTLC Traveler
Update, we combine official data feeds from the Transportation Security Administration, weather.com
and Yahoo!®Maps with tips and real-time insights from an online community of travelers to provide
information about security wait times, traffic and parking, taxi lines and more.

CheapTickets

Our CheapTickets.com website is a leading U.S. travel website that focuses on value-conscious
customers. CheapTickets offers the ability to bock an array of travel products on a stand-alone-basis or
as part of a dynamic vacation package, including airline tickets, hotel rooms, car rentals, cruises, travel
insurance and destination services. CheapTickets also offers value-oriented promotions such as Cheap
of the Week and Off-Season Deals, Cheap of the Week utilizes promotion codes that allow customers i
to receive further discounts on dynamic vacation packages. Off-Season Deals performs a comprehensive
review of pricing data for hotels available on CheapTickets and issues a quarterly report on when .
customers can travel to key.destinations at the lowest prices.
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Away Network

The Away Network is a series of travel content websites that includes Away.com,
GORPTravel.com, and GORPcom. The Away Network also hosts, maintains and develops -
outsideonline.com, pursuant to an agreement with Mariah Media, Inc., the publishers of Outside
magazine. This network of websites specializes in providing travel content for customers seeking
information for thematic and experiential travel such as adventure, family or romance trips. They serve
as a resource for passionate travelers who want to “experience something different.” Supported by
advertising sales and sponsorships, the Away Network provides a blend of professionally-edited and
consumer-driven reviews, articles, features and micro-sites. These websites also provide search
capabilities for users who want to find travel choices online as well as contact information for a number
of leading tour operators,

Orbitz for Business

Our OrbitzforBusiness.com website offers global corporate travel fulfillment solutions and call
center support to a broad array of organizations, ranging from small businesses to Fortune 500
companies. For individuals and smaller companies, our Orbitz for Business self-managed product offers
savings through lower transaction fees and negotiated business hotel rates. For larger companies with
many travelers, our Orbitz for Business product offers full-service online corporate travel and managed
travel program services.

ebookers

ebookers offers customers the ability to book an array of travel products and services through our |
U.K.-based website, ebookers.com, as well as through local versions of our website in Austria, Belgium, |
Denmark, Finland, France, Germany, Ireland, the Netherlands, Norway, Spain, Sweden and :
Switzerland. Customers can book travel products and services on a stand-alone basis or as part of a
dynamic vacation package, including airline tickets, hotel rooms, and car rentals. In addition to the
ebookers websites, customers may also book travel through our call centers.

HetelClub and RatesToGo

HotelClub.com, Accomline.com and Asia-hotels.com offer customers the opportunity to book hotel
reservations up to twelve months in advance and at discounted prices. Customers can book reservations
for hotels in approximately 120 countries. Our RatesToGo.com website offers customers the
opportunity to book hotel reservations at Jast-minute discounts up to three weeks in advance. On this
website, customers can book reservations for hotels in approximately 70 countries. HotelClub,
Accomline and RatesToGo offer services on their websites in twelve languages, including Chinese,
English, French, German, Italian, Japanese, Korean, Polish, Portuguese, Spanish, Swedish and Thai.

Other Businesses
White Label and Hosting Businesses

We license our technology and business services to third-party partners and offer them access to
our travel content through our white label business. Using our technology platform, these partners are
able to operate websites under their own brands. Our white label business helps power the dynamic
packaging available on websites such as Yahoo!® and Intercontinental Hotel Group. We carn revenue
from our white label business through revenue sharing arrangements for the travel booked on these
third-party websites.

We also host and manage websites on behalf of third-party partners through our hosting products.
We manage portions of American Airlines’ and Northwest Airlines’ websites. We earn revenue from
our hosting business through license or fee arrangements. '




Partner Marketing

Through our partner marketing programs, we create unique relationships with travel partners,
convention and visitor bureaus, credit card pariners, media, packaged goods and other non-travel
advertisers. We generate advertising revenue by offering our partners a combination of display
advertising, performance-based advertising and other marketing programs.

Retail and Merchant Maodels
Retail Model

Qur retail model provides customers the ability to book air, hotel, cruise and car rentat
reservations. Air transactions comprise the majority of this business. Through our retail model, we eamn
fees and commissions from travel suppliers for airline tickets, hotel rooms, car rentals and other travel
products and services booked on our websites. We also charge our customers a service fee for booking
the travel reservation. Generally, our net revenue per transaction is lower under the retail model
compared to the merchant model described below. However, due to the high volume of air reservations
booked under the retail model, it contributes substantially to our overall gross bookings and net,
revenue. We recognize net revenue under the retail model when the reservation is made, secured by a
customer with a credit card and when there are no further obligations on our part to perform. In this
model, we do not take on credit risk with travelers; we are not the primary obligor with the customer;
we have no latitude in determining pricing; we take no inventory risk; we have no ability to determine
or change the products or services delivered; and we have no discretion in the selection of the service
supplier.

Merchant Model

Our merchant model primarily provides customers the ability to book air, hotel, destination
services reservations and dynamic vacation packages. Hotel transactions comprise the majority of this
business. Through our merchant model, we provide customers the ability to book the travel reservation,
and we contract with various suppliers that provide the travel products needed to fulfill the reservation.
We generate revenue for our services based on the difference between the total amount the customer
pays for the travel product and the negotiated net rate as well as estimated taxes that the supplier
charges for that travel product. We also charge our customers a service fee for booking the travel
reservation. Generally, our net revenue per transaction is higher under the merchant model compared
to the retail model due to our negotiation of net rates with suppliers. Customers generally pay for
reservations in advance, at the time of booking. Initially, we record these advance payments as deferred
net revenue and accrued merchant payables. We recognize net revenue when customers use the
reservations. In this model, we do not take on credit risk with travelers, however we are subject to
fraud risk; we have some pricing flexibility; we are not responsible for the actual delivery of the flight,
hotel room, or car rental; we take no inventory risk; we have no ability to determine or change the
products or services delivered; and we have no discretion in the selection of the service supplier.

When customers assemble a dynamic vacation package, we may offer the customer the ability to
book a mix of travel products that use both the retail model and the merchant model. The use of
products under the merchant model allows us to make certain products available to our customers at
prices that are generally lower than booking each travel product separately.

Supplier Relationships and Global Distribution Systems
Supplier Relationships

We have teams that manage relationships and negotiate agreements with our suppliers. These
agreements generally cover access to the supplier’s travel inventory as well as payment for our services.
Our teams cover air, hotel, car rental, cruise, travel insurance and destination services suppliers. We




strive to offer suppliers access to our customer base in a manner that meets their strategic needs for
distribution of their products and services. To reach these objectives, the teams focus on relationship
management, supplier-sponsored promotions and contract negotiations covering our retail, merchant
and corporate businesses.

The global hotel supply team is responsible for negotiating agreements that provide us access to
the inventory of independent hotels, chains and hotel management companies. As part of our strategy
to grow our dynamic packaging and hotel businesses, we have significantly increased the number of
hotel market managers on our global hotel supply team, particularly in Europe and Asia Pacific. With
these additional resources in place, we have signed a substantial number of new direct hotel contracts,
and we are beginning to realize the benefits of developing these relationships.

Global Distribution Systems

Global distribution systems (“GDSs”) provide access to a comprehensive set of travel supplier
content through a single source. Travel suppliers, such as airlines and hotels, utilize GDSs 1o connect
their inventory of products and services with travel providers, who in turn make these products and
services available to travelers for booking. Certain of our businesses utilize GDS services provided by
Galileo, Worldspan and Amadeus. Under GDS service agreements, we receive revenue in the form of
an incentive payment for each segment that is processed through a GDS.

Galileo and Worldspan are subsidiaries of Travelport, and we have an agreement with Travelport
that covers the GDS services provided by both Galileo and Worldspan. The new agrecment became
effective in July 2007 with respect to GDS services provided by Galileo. In August 2007, upon the
completion of Travelport’s acquisition of Worldspan, the new agreement became effective for GDS
services provided by Worldspar. This agreement contains volume requirements for the number of
segments we must process and requires us to make shortfall payments if our utilization of GDS services
falls below a minimum threshold. As a result, a significant portion of our GDS services are provided
through this agreement. For the year ended December 31, 2007, we received $111 million of incentive
pavments for segments processed through Galileo and Worldspan, which accounted for more than 10%
of our total net revenue. This amount includes incentive payments received for GDS services provided
under the new GDS service agreement with Travelport as well as the former Galileo agreement and
Worldspan contract (sce Note 9—Unfavorable Contracts and Note 16—Related Party Transactions of
the Notes to Consolidated Financial Statements).

Operations and Technology
Systems Infrastructure and Web and Database Servers

We use SAVVIS colocation services in the U.S. to host our systems infrastructure and web and
database servers for our Orbitz, CheapTickets, the Away Network and Orbitz for Business brands as
well as our ebookers brand in the U.K. and Ireland. The majority of our hardware and other
equipment for operating our business is located at the SAVVIS facility. SAVVIS provides data center
management services as well as emergency hands-on support. In addition, we have our own dedicated
staff on-site at the facility. If SAVVIS was unable, for any reason, to support our primary web hosting
facility, we' have a secondary facility through Verizon Business, which is also located in the U.S.

We use British Telecom services in the U.K. to host our systems infrastructure and web and
database servers for the remaining countries in which our ebookers brands operate and for HotelClub
and RatesToGo. The arrangement with British Telecom is similar to the arrangement described above
with SAAVIS,

Under a transition services agreement entered into at the time of our IPO, Travelport also
provides us colocation services in its data centers located in the U.S. and UK. We are actively
migrating from the Travelport data centers to the SAVVIS and British Telecom data centers, We




anticipate completion of this migration by the end of the first quarter of 2008, thus eliminating our
dependency on the Travelport services (see Note 16—Related Party Transactions of the Notes to
Consolidated Financial Statements).

Systems Platform

Our systems platform emphasizes flexibility as well as breadth of product and service offerings. We
have the ability to deconstruct the segment feeds from our GDS partners for air flight searches and
then reassemble these segments for cost-effective and flexible multi-leg itineraries. We also have the
ability to connect and book on multiple supplier host systems through our supplier link technology. Qur
easy-to-use Matrix display allows customers to simultaneously view these various travel options so that
they can select the price and supplier that best meet their individual travel needs. In addition, our
dynamic packaging technology enables travelers to view multiple combinations of airlines, hotels and
other travel products and allows them 1o assemble a customized vacation package that is generally
more flexible and less expensive than booking each travel product separately.

We have technology operations teams dedicated to ensuring that our websites operate efficiently.
These teams monitor our websites as well as the performance and availability of our third party service
providers. In addition, they coordinate major releases of new functionality on our websites as well as
the development and implementation of our new global technology platform.

We have undertaken a significant project with the development and implementation of our global
technology platform. Our new platform will provide a single technology infrastructure capable of
supporting our brand portfolio as well as our white label partnerships. In July 2007, we launched the
global technology platform for our ebookers brand in the UK. In November 2007, we migrated our
ebookers brand in Ireland onto the platform, and by late 2008, we expect to complete the migration of
our remaining ebookers’ websites. We believe the global technology platform will:

+ reduce development costs and the time it takes to launch innovative new features on our
websites;

*» increase operating efficiencies through back office automation and by centralizing certain
business functions such as customer service, fulfillment and accounting;

* increase the options available to our white label partners by tailoring their website experiences
1o match their customer bases and brand identities; and

* offer our suppliers an efficient way to access our distribution channels via a single extranet
connection.

Customer Support

Our customer support platform includes OrbitzTLC, a proactive customer care service for our
iravelers. Our OrbitzTLC team is based in Chicago, llinois, and monitors Federal Aviation
Administration, National Weather Service and other data to send customers real-time updates on
information that may affect their travel plans. Our customer support platform also includes call centers
and customer service centers that utilize intelligent voice routing and intelligent call management
technology to connect customers with the appropriate center to assist them with their particular needs.
We utilize a variety of third party vendors, domestically and internationally, to manage these call
centers and customer service centers.

Fraud System

We have an internally-developed fraud system that enables us to reduce our fraud rates and the
costs associated with fraud detection and prosecution. The system automates many of the manual
functions of a fraud prevention agent while prioritizing suspicious transactions for review.




Marketing

We utilize a combination of online and traditional offline marketing strategies. Our sales and
marketing efforts primarily focus on increasing brand awareness and driving visitors to our websites.
Our long-term success will depend on our ability to continue to increase the overall number of booked
transactions in a cost-effective manner.

We use various forms of online marketing to drive traffic to our websites, including search engine
marketing, display advertising, affiliate programs and email marketing. We also generate traffic and
transactions from certain meta-search travel websites. We are actively pursuing tactics to optimize the
results of our online marketing efforts by increasing the value from existing traffic and by acquiring
additional traffic that is more targeted and cost effective. These tactics include pay-per-click
optimization and search optimization efforts, loyalty programs and email marketing that targets
customers with specific offers that correspond to their particular interests. We also use traditional
broadcast advertising such as television, radio and print to focus on brand differentiation and to
ernphasize certain distinct features of our businesses that we believe are valuable to our customers.

We also have a dedicated marketing team that focuses on generating leads and building
relationships with corporate travel managers. Our sales team includes experienced corporate travel
managers and is well qualified to assist corporations in choosing between the variety of flexible and
scalable corporate booking products that are offered under our Orbitz for Business brand.

Intellectnal Property

We regard our technology and other intellectual property, including our brands, as a critical part of
our business. We protect our intellectual property rights through a combination of copyright, trademark
and patent laws and trade secret and confidentiality procedures. We have a number of trademarks,
service marks and trade names that are registered or for which we have pending registration
applications or common law rights. These include Orbitz, Orbitz Matrix, Flex Search, OrbitzTLC,
OrbitzTLC Mobile Access, the Orbitz design and the stylized “0.” We have two issued U.S. patents.
One patent relates to a system and method for receiving and loading fare and schedule data that allows
us to search for fares and book air segments. This patent is scheduled to expire on November 10, 2024,
The second patent relates to a method of searching for travel products from multiple suppliers and
creating vacation packages. This patent is scheduled to expire on April 18, 2020. In addition, we have
19 pending patent applications in the U.S. Through these patent applications, we are seeking patent
rights in several areas of our online travel services technology. These areas include technology related
to our process for receiving and loading flight and schedule information, our process for synchronizing
passenger name and record data, our travel update messaging system, our matrix display system, our
supplier link and related booking technology, our system for searching for itineraries based on flexible
travel dates, our Deal Detector functionality, and our process for providing an exit window on the
user’s computer.

Despite these efforts and precautions, we cannot be certain that any of these patent applications
will result in issued patents, or that we will receive any effective protection from competition from any
trademarks and issued patents. {t may be possible for a third party to copy or otherwise obtain and use
our trade secrets or our intellectual property without authorization. In that case, legal remedies may
not adequately compensate us for the damages caused by unauthorized use. Further, others may
independently and lawfully develop substantially similar properties. See Item 1A, “Risk Factors.”

From time to time, we may be subject to legal proceedings and claims in the ordinary course of
our business, including claims of alleged infringement by us of the trademarks, copyrights, patents and
other intellectual property rights of third parties. In addition, we may have to initiate lawsuits in the
future to enforce our intellectual property rights, protect our trade secrets or to determine the validity
and scope of proprietary rights claimed by others. Any such litigation, regardless of outcome or merit,




could consume a significant amount of financial resources or management time. It could aiso invalidate
or impair our intellectual rights, or result in significant damages or onerous license terms and
restrictions for us. We may even lose our right to use certain intellectual property or business processes.
These outcomes could materially harm our business. See Item 1A, “Risk Factors,” and Item 3, “Legal
Proceedings.”

At the time of our IPO, we entered into a Master License Agreement with Travelport, which gives
Travelport licenses to use certain of our intellectual property going forward, including:

* our supplier link technology;

* portions of ebookers’ booking, search and ﬂynamic packaging technologies;
* certain of our products and online booking tools for corporate travel;

* portions of our white label dynamic packaging technology; and

* our extranet supplier connectivity function currently being developed as part of our global
technology platform.

The Master License Agreement granted us the right to use a corporate online booking product
that Travelport was developing at the time we entered into the agreement. The development of this
product is now complete, and we are negotiating a value added reseller license with Travelport for this
product.

The Master License Agreement generally includes the right to create derivative works and other
improvements. Other than the unrestricted use of our supplier link technology, Travelport is generally
prohibited from sublicensing these technologies to any third party for competitive use. However,
Travelport and its affiliates are not restricted from using the technologies to compete directly with us.

Information about Segments and Geographic Areas

We operate and manage our business as a single operating segment, For geographic related
information, see Note 17—Segment Information of the Notes to Consolidated Financial Statements.

Industry Ceonditions
General

The worldwide travel industry is a large and dynamic industry that has been characterized by rapid
and significant change. According to PhoCusWright, an independent travel, tourism and hospitality
research firm, online gross bookings in the U.S., Europe and Asia Pacific regions totaled approximately
$250 billion in 2007. The emergence of the Internet as the most efficient way to book travel has
revolutionized the way consumers research and purchase travel. According to PhoCusWright, 28% of all
travel gross bookings in the U.S., Europe and Asia Pacific regions were made online in 2006, while in
2007, 35% of all travel gross bookings were made online in these same regions. The increased usage
and availability of high speed Internet access, greater convenience, user-friendly features and increased
breath of product offerings are expected to continue to drive the growth in online travel bookings.

Competition

The general market for travel products and services is intensely competitive. In the online travel
industry, new competitors face low barriers of entry and can launch new websites at a relatively low
cost. Numerous Internet companies greatly influence the competitive environment as well. Search and
meta-search sites are capable of sending customers to the websites of suppliers and our direct
competitors. Search engines include websites such as AOL, Google, MSN and Yahoo!, while
meta-search sites primarily include Kayak, Farecast, SideStep and Yahoo!FareChase.




Our current competitors include online travel companies, traditional offline leisure travel
companies and suppliers. In addition, we compete internationally with smaller regional operators. The
companies that we compete with include the following:

+ Among online travel companies, our major competitors primarily include expedia.com,
hotels.com and hotwire.com, which are owned by Expedia, Inc.; travelocity.com and
lastminute.com, which are owned by Sabre Holdings Corporation; and priceline.com and
bookings.com, which are owned by priceline.com Incorporated.

« In the offline travel company category, our largest competitors include companies such as
Liberty Travel, Inc. and American Express Travel Related Services Company, Inc.

« We compete with travel suppliers, such as airlines, hotel and rental car companies, many of
which have their own branded websites and toll-free numbers through which they generate
business.

Travel suppliers have been steadily focusing on increasing distribution of their services through
their own websites in lieu of using third parties like us. Suppliers who sell on their own websites
typically do not charge a booking or service fee, and, in some instances, offer advantages such as their
own bonus miles or loyalty points, which could make their offerings more attractive than our offerings
to some consumers. :

Factors affecting our competitive success include price, availability of travel products, brand
recognition, customer service and customer care, fees charged to travelers, ease of use, accessibility and
reliability.

Seasonality

Some of our businesses experience scasonal fluctuations in the demand for the products and
services we offer. The majority of our customers book travel for leisure purposes rather than for
business. Gross bookings for leisure travel are generally highest in the first and second calendar
quarters as customers plan and book their spring and summer vacations. However, net revenue from
the merchant model is generally recognized when the travel takes place and typically lags bookings by
several weeks or longer. As a result, our cash receipts are generally highest in the first and second
calendar quarters and our net revenue is typically highest in the second and third calendar quariers.
Our seasonality may also be affected by fluctuations in the travel products our suppliers make available
to us for booking, the continued growth of our international operations or a change in our product mix.

Company Strategy

Our objective is to build our leadership position in the global online travel industry while
continuing to improve our financial performance. The key elements of our strategy include:

Capture growth opportunities in non-air travel. 'We are a leader in air travel, the largest online
travel segment. This leadership position has enabled us to drive growth in non-air travel categories,
such as hotels and dynamic packages. These non-air travel categories generally have higher margins,
and we believe these categories will present significant growth opportunities for us. We have increased
our penetration in non-air travel categories, and we intend to continue growing our net revenue
generated from these categories by:

« expanding our relationships with hotels through our global hotel supply team;

+ expanding our relationships with destination services providers, such as providers of ground
transportation, event tickets and tours, to increase our revenue per transaction,

+ promoting vacations and dynamic packages through targeted advertising;




* providing customers with relevant content, such as expert and user reviews, to encourage hotel
and vacation bookings; and "

+ continuing to develop new functionality on our websites to make it easier and more appealing
for customers to book hotels and dynamic vacation packages.

Grow our business internationally. 'We believe that there are substantial growth opportunities in
regions outside of the U.S. for our international brands. We believe that strong international growth in
the online travel industry, combined with the geographic diversity of our brand portfolio, will enable us
to continue 10 increase net revenue generated from our international brands. Qur new global
technology platform will further enhance our ability to drive this growth.

Improve our operational efficiency through investment in our global technology platform.  We believe
our global technology platform will drive operational efficiencies. Qur new platform will provide a
single technology infrastructure capable of supporting our brand portfolio as well as our white label
partnerships.

In July 2007, we launched the global technelogy platform for our ebookers brand in the U.K. In
November 2007, we migrated our ebookers brand in Ireland onto the platform, and by late 2008, we
expect to complete the migration of our remaining ebookers websites. We believe the global technology
platform will: '

» reduce development costs and the time it takes to launch innovative new features on our
websites;

» increase operating efficiencies through back office automation and by centralizing certain
business functions such as customer service, fulfillment and accounting;

* increase the options available to our white label partners by tailoring their website experience to
match their customer base and brand identity; and

* offer our suppliers an efficient way to access our distribution channels via a single extranet
connection.

We have already realized benefits as a result of the U.K. migration, The platform allows us to .
offer a broader range of hotel inventory to customers for booking. As a result, hotel inventory on the
ebookers U.K. website has tripled to over 85,000 hotels globally. We expect to see further
improvements in hotel inventory as we obtain the ability to book additional inventory through our
global hotel supply team. We have made significant improvements in the hotel and dynamic packaging
booking path, which has resulted in improved conversion rates. We have also experienced operational
efficiencies and eliminated many of the manual processes required under the old platform. We expect
these improvements, combined with the anticipated centralization of certain business functions, to lower
our operating costs at ebookers over time,

Company Website and Public Filings

We maintain a corporate website at http.//corp.orbitz.com. The content of our website is not
incorporated by reference into this Annual Report on Form 16-K. Our filings with the Securities and
Exchange Commission {“SEC") are provided to the public on our Investor Relations website, free of
charge, as soon as reasonably practicable after they are electronically filed with, or furnished to, the
SEC. Other information regarding our corporate governance, such as our code of conduct, governance
guidelines and charters for our board committees, is also available on our Investor Relations website
(hrtp:/iwww.orbitz-ir.com). In addition, the SEC maintains an Internet website that contains reports,
proxy and information statements, and-other information regarding issuers, including us, that file
electronically with the SEC at hup:/fwww.sec.gov.
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Itern 1A. Risk Factors.

Our revenue is derived from the travel industry and a prolonged substantial decrease in travel volume,
particularly air travel, as well as other industry trends, could adversely affect us.

Our revenue is derived from the worldwide travel industry. As a result, our revenue is directly
related to the overall level of travel activity, particularly air travel volume, and is therefore significantly
impacted by declines in or disruptions to travel in the U.S., Europe and the Asia Pacific region, which
are our key regions, due to factors entirely outside of our control. These factors include:

+ global security issues, political instability, acts or threats of terrorism, hostilities or war and other
political issues that could adversely affect travel volume in our key regions;

+ epidemics or pandemics, such as the avian flu and SARS;
« natural disasters, such as hurricanes and earthquakes;

« general economic conditions, particularly to the extent that adverse economic conditions cause a
decline in travel volume;

« the financial condition of travel suppliers, including the airline and hotel industry, and the
impact of their financial condition on the cost and availability of air travel and hotel rooms;

» changes to regulations governing the airline and travel industry;

+ fuel price escalation;

» work stoppages or labor unrest at any of the major airlines or airports;

» increased airport security that could reduce the convenience of air travel;

« travelers’ perceptions of the occurrence of travel related accidents or the scope, severity and
timing of the other factors described above; and

» changes in occupancy and room rates achieved by hotels.

If there is a prolonged substantial decrease in travel volumes, particularly air travel, for these or
any other reasons, it would have an adverse impact on our business, financial condition and results of
operations.

We rely on the value of our brands, and the costs of maintaining and enhancing our brand awareness are
increasing.

We believe that satisfying our customers and maintaining and expanding our brands, including
Orbitz, CheapTickets, ebookers, Orbitz for Business, HotelClub, RatesToGo and the Away Network,
are important aspects of our efforts to attract and expand our customer and advertiser base. As our
competitors spend increasingly more on marketing and advertising, we are required to spend more in
order to maintain and enhance our brand recognition. In addition, we have spent considerable money
and resources to date on the establishment and maintenance of our brands, and we will continue to
spend money on, and devote resources to, advertising and marketing, as well as other brand building
efforts, to preserve and enhance consumer awareness of our brands. We may not be able to successfully
maintain or enhance consumer awareness of our brands, and, even if we are successful in our branding
efforts, such efforts may not be cost-effective. If we are unable to maintain or enhance consumer
awareness of our brands and generate demand in a cost-effective manner, it would have a material
adverse effect on our business, financial condition and results of operations.
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We are dependent upon third-party systems and service providers, and any disruption or adverse change in
their businesses could have a material adverse effect on our business.

We currently rely on certain third-party computer systems, service providers and software
companies, including the electronic central reservation systems and GDSs of the airline, hotel and car
rental industries. In particular, our businesses rely on third parties to:

+ conduct searches for airfares;

* process hotel room transactions;

* process credit card payments; and

* provide computer infrastructure critical to our business.

In addition, we rely on a group of business process outsourcing companies based in India to
provide us with call center and telesales services, back office administrative services such as ticketing
fulfillment, hotel rate loading and quality control, loyalty program support and information technology
services, as well as financial services such as accounts payable processing and bank reconciliations. Any
interruption in these third-party services could have a material adverse effect on us,

Further, we currently utilize GD3s, including Worldspan, Galileo and Amadeus International, to
process a significant portlon of our travel bookings, and any interruption or deterioration in our GDS
partners’ products or services could prevent us from searching and booking airline and car rental
reservations, which would have a material adverse effect on our business.

Our success is dependent on our ability to maintain relationships with our technology partners. In
the event our arrangements with any of these third parties are impaired or terminated, we may not be
able to find an alternative source of systems support on a timely basis or on commercially reasonable
terms, which could result in significant additional costs or disruptions to our business. In addition, some
of our agreements with third-party service providers can be terminated by those parties on short notice
and, in many cases, provide no recourse for service interruptions. A termination of these services could
have a material adverse effect on our business, financial condition and results of operations.

We depend on our supplier relationships and adverse changes in these relationships or our inability to enter
into new relationships could negatively affect our access to travel offerings and reduce our revenue.

In addition to airlines, we rely significantly on our relationships with hotel and other travel
suppliers. Adverse changes in any of these relationships, or the inability to enter into new relationships,
could negatively impact the availability and competitiveness of travel products offered on our websites.
Our arrangements with travel suppliers may not remain in effect on current or similar terms, and the
net impact of future pricing options may adversely impact our revenue. In addition, travel suppliers are
increasingly focused on driving online demand to their own websites. Travel suppliers typically do not
charge a service fee for booking products on their own websites, and as a result, their travel offerings
may be more attractive fo consumers. ‘

We are in continuous dialogue with our major hotel suppliers about the nature and extent of their
participation in our various distribution channels. The significant reduction by any of our major
suppliers in their business with our companies for a sustained period of time or their complete
withdrawal of doing business with us ¢ould have a material adverse effect on our business, financial
condition and results of operations.

In addition, we currently depend on one of Travelport’s businesses, Gulliver’s Travel Associates, or
GTA, for access to hotel inventory in certain international regions while we work to establish our own
direct relationships with hotel suppliers in these regions. If we are unable to successfully establish direct
relationships with hotel suppliers or to replace the hotel inventory available through GTA in a timely
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manner or on comparable terms, we may not be able to operate our business effectively, and our
financial performance may suffer. '

Our arrangements with the aitlines generally do not require the airlines to provide any specific
quantity of airline tickets or to make tickets available for any particular route or at any particular price.
The significant reduction on the part of any of our major suppliers of their participation in our system
for a sustained period of time or their complete withdrawal could have a material adverse effect on our
business, financial condition and results of operations. Moreover, the aitline industry has experienced a
shift in market share from full-service carriers to low-cost carriers that focus primarily on discount fares
to leisure destinations and we expect this trend to continue. Some low-cost carriers, such as Southwest
Airlines, have not historically distributed their tickets through us or other third-party intermediaries.
The travel industry is highly competitive, and we are subject to risks relating to competition that may
adversely affect our performance, including adjustments to customer processing Jees.

Our businesses, which consist primarily of our travel websites, operate in the highly competitive
travel industry. Our continued success depends, in large part, upon our ability to compete effectively
against numerous competitors, some of which have significantly greater financial, marketing, personnel
and other resources than we have. If we cannot compete effectively against our competitors, we may
lose customers or be unable to acquire new customers, which would adversely affect our financial
performance.

Factors affecting the competitive success of our businesses include price, the availability of travel
inventory, brand recognition, customer service, ease of use, fees charged to travelers, accessibility and
reliability. We compete with online travel companies such as expedia.com, hotels.com and hotwire.com,
which are owned by Expedia, Inc.; travelocity.com and lastminute.com, which are owned by Sabre
Holdings Corporation; and priceline.com and bookings.com, which are owned by priceline.com
Incorporated; and smaller regional operators.

We also face competition from a number of large Internet companies and services that have
expertise in developing online commerce and in facilitating Internct traffic, including Google, AOL and
Yahoo!, the latter two of which partner with Travelocity to offer travel products and services directly to
consumers. We also may compete with metasearch companies such as Kayak.com, Sidestep, Inc. and
Yahoo! Farechase, which are companies that utilize their search technology to aggregate travel search
results across supplier, online travel and other websites. We also compete directly with suppliers, such
as airlines, hotel and car rental companies who distribute their products through their own websites.
Suppliers who sell on their own websites typically do not charge a processing fee and, in some
instances, offer advantages such as bonus miles or loyalty points as an incentive to use their websites,
which could make their offerings more attractive to consumers than offerings through third-party
distributors like us. Although some of our primary competitors also charge customer processing fees,
we believe we are more dependent on these fees and we would be negatively impacted if competitive
dynamics caused us to reduce or eliminate these fees. In the offline travel company category, our
competitors include Liberty Travel Inc. and American Express Travel Related Services Company, Inc.
Increased competition from these and other sources could have a material adverse effect on our
business, financial condition and results of operations. .

Some of our competitors may be able to secure services and products from travel suppliers on
more favorable terms. In addition, the introduction of new technologies and the expansion of existing
technologies may increase competitive pressures. Increased competition may result in reduced operating
margins, as well as loss of industry share and brand recognition. We may not be able to compete
successfully against current and future competitors, which would have a material adverse effect on our
husiness, financial condition and resuits of operations.
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We rely on information technology to operate our businesses and maintain pur competitiveness, and any .
Jailure to adapt to technological developments or industry trends could harm our business.

We depend upon the use of sophisticated information technologies and systems, including
technologies and systems utilized for reservations, communications, procurement and administrative
systems. Certain of our businesses also utilize third-party fare search solutions and GDSs or other
technologies. As our operations grow in both size and scope, we must continuously improve and
upgrade our systems and infrastructure to offer an increasing number of customers.enhanced products,
services, features and functionality, while maintaining the reliability and integrity of our systems and
infrastructure. Our future success also depends on our ability to adapt our services and infrastructure
1o meet rapidly evolving industry standards while continuing to improve the performance, features and
reliability of our service in response to competitive service and product offerings and the changing
demands of the marketplace. In particular, expanding our systems and infrastructure to meet any
projected future increases in business volume will require us to commit substantial financial,
operational and technical resources before those increases materialize, with no assurance that they
actually will. Furthermore, our use of this technology could be challenged by claims that we have
infringed upon the patents, copyrights or other intellectual property rights of others.

in addition, we may not be able to maintain our existing systems, obtain new technologies and -
systems, or replace or introduce new technologies and systems as quickly as our competitors or in a
cost-effective manner. Also, we may fail to achieve the benefits anticipated or required from any new
technology or system, or we may be unable to devote financial resources to new technologies and
systems in the future. If any of these events occur, our business could suffer.

System interruptions and the lack of redundancy may cause us to lose customers or business opportunities.

Qur inability to maintain and improve our information technology systems and infrastructure may
result in system interruptions. For example, the ¢bookers websites that have not yet migrated to our
new global technology platform operate on systems that are less reliable than our U.S. systems and, as
a result, are more likely to suffer from service slowdowns or outages. System interruptions and slow
delivery times, unreliable service levels, protonged or frequent service outages, or insufficient capacity
may prevent us from efficiently providing services to our customers, which could result in our losing
customers and revenue or incurring liabilities. In addition to the risks from inadequate maintenance or
upgrading, our information technologies and systems are vulnerable to damage or interruption from
various causes, including: '

* natural disasters, war and acts of terrorism;

* power losses, computer systems failure, Internet and telecommunications or data network
failures, operator error, losses and corruption of data, and similar events;

* computer viruses, penetration by individuals seeking to disrupt operations or misappropriate
information and other physical or electronic breaches of security; and '

* the failure of third-party systems or services that we rely upon to maintain our own operations.

We do not have backup systems for certain critical aspects of our operations. Many other systems
are not fully redundant, and our disaster recovery planning may not be sufficient. In addition, we may
have inadequate insurance coverage or insurance limits to compensate for losses from a major
interruption, and remediation may be costly and have a material adverse effect on our operating results
and financial condition. Any extended interruption’ in our technologies or systems could significantly
curtail our ability to conduct our businesses and generate revenue.
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We may not protect our intellectual property effectively, which would allow competitors to duplicate our
preducts and services. This could make it more difficult for us to compete with them.

Our success and ability to compete depend, in part, upon our technology and other intellectual
property, including our brands. Among our significant assets are our software and other proprietary
information and intellectual property rights. We rely on a combination of copyright, trademark and
patent laws, trade secrets, confidentiality procedures and contractual provisions to protect these assets.
However, we have a limited number of patents, and our software and related documentation are
protected principally under trade secret and copyright laws, which afford only limited protection, and
the laws of some jurisdictions provide less protection for our proprietary rights than the laws of the
U.S. We have granted Travelport an exclusive license to our supplier link technology, including our
patents related to that technology. Under the exclusive license, Travelport has the first right to enforce
those patents, and so we will only be able to bring actions to enforce those patents if Travelport
declines to do so. Unauthorized use and misuse of our intellectual property could have a material
adverse effect on our business, financial condition and results of operations, and the legal remedies
available to us may not adequately compensate us for the damages caused by unauthorized use.

Further, intellectual property challenges have been increasingly brought against members of the
travel industry. These legal actions have in the past and might in the future result in substantial costs
and diversion of resources and management attention. In addition, we may need to take legal action in
the future to enforce our intellectual property rights, to protect our trade secrets or to determine the
validity and scope of the proprietary rights of others, and these enforcement actions could result in the
invalidation or other impairment of intellectual property rights we assert.

We carry significant goodwill and indefinite-lived intangible assets on our consolidated balance sheet, and if a
future impairment were to occur based on a decline in our stock price or otherwise, we may be reguired to
record a significant charge against earnings.

As of December 31, 2007, we had goodwill and indefinite-lived intangible assets of $1,494 million,
which represented approximately 78% of our total consolidated assets. Under generally accepted
accounting principles, goodwill and indefinite-lived intangible assets are not amortized, but are tested
for impairment annually or more often if events or changes in circumstances indicate a potential
irpairment may exist. Factors that could indicate that our goodwill or indefinite-lived intangible assets
may be impaired include a protracted decline in stock price and market capitalization, lower than
projected operating results and cash flows and slower growth rates in our industry. We may be required
to record a significant charge to earnings during the period in which any impairment of our goodwill or
other intangible assets is determined, which could adversely impact our results of operations.

We have granted Travelport perpetual licenses to use certain of our intellectual property, which could facilitate
Travelport’s ability to compete with us.

At the time of our initial public offering, we entered into a master license agreement with
Travelport which governs each of our and Travelport’s rights to use certain of the other’s intellectual
property. The master license agreement permits Travelport and its affiliates to use and, in some cases,
to sublicense to third parties certain of our intellectual property, including:

* our supplier link technology;

» portions of ebookers’ booking, search and dynamic packaging technologies;
» certain of our products and online booking tools for corporate travel;

» portions of our white label dynamic packaging technology; and

» our extranet supplier connectivity function currently being developed as part of our global
technology platform,
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Travelport and its affiliates may use these technologies as part of, or in support of, their own products
or services, including in some cases to directly compete with us.

The master license agreement permits Travelport to sublicense our intellectual property (other
than our supplier link technology) to a party that is not an affiliate of Travelport, except that Travelport
may not sublicense our intellectual property to a third party for a use that competes with our business,
unless Travelport incorporates or uses our intellectual property with Travelport products or services to
enhance or improve Travelport products or services (other than to provide our intellectual property to
third parties on a stand-alone basis). Travelport and its affiliates are permitted to use our intellectual
property to provide their own products and services to third parties that compete with us. With respect
to our supplier link technology, Travelport has an unrestricted license. These Travelport rights could
facilitate Travelport’s, its affiliates’ and third parties’ ability to compete with us, which could have a
material adverse effect on our business, financial condition and results of operation.

We are dependent on Travelport for our GDS services. If Travelport becomes unwilling or unable to provide
these services to us, our business would be maierially and adversely affected.

To varying extents, suppliers use GDSs to connect their inventory of products and services with
travel companies, who in turn make these products and services available to travelers for booking.
Certain of our businesses utilize Galileo and Worldspan, which are subsidiaries of Travelport, for GDS
services. As a result, Travelport GDSs provide a significant portion of our GDS services. Our
contractual obligations to Travelport for GDS services may limit our ability to pursue alternative GDS
options or direct connections to travel suppliers during the term of the GDS agreement with
Travelport, which will expire on December 31, 2014. If Travelport became unwilling or was unable to
provide these services to us, we may not be able to obtain alternative providers on a commercially
reasonable basis, in a timely manner or at all, and our business would be materially and adversely
affected.

Our business could be negatively impacted by our inability to effectively launch our new global technology
platform.

Our ability to achieve cost savings and economies of scale through migration of our various
businesses to our new global technology platform is important to our future success and growth. Any
failure or delay in the migration of our various websites to the platform, or the realization of less than
the anticipated cost savings, could have a material adverse effect on our business and financial
performance.

Qur business and financial performance could be negatively impacted by adverse tax events.

New sales, use, occupancy or other tax laws, statutes, ruies, regulations or ordinances could be
enacted at any time. Those enactments could adversely affect our domestic and international business
operations and our business and financial performance.

Further, existing tax laws, statutes, rules, regulations or ordinances could be interpreted, changed,
modified or applied adversely to us. These events could require us to pay additional tax amounts on a
prospective or retroactive basis, as well as require us to pay fines and/or penalties and interest for past
amounts deemed to be due. In addition, our revenue may decline because we have to charge more for
our products and services.

Additionally, new, changed, modified or newly interpreted or applied tax laws could increase our
compliance, operating and other costs, as well as the costs of our products or services. Further, these
events could decrease the capital we have available to operate our business. Any or all of these events
could adversely impact our business and financial performance.
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We and others in the online travel industry are currently subject to various lawsuits related to hotel
occupancy tax in numerous jurisdictions in the U.S. Other jurisdictions may be considering similar
lawsuits. An adverse ruling in the existing hotel occupancy tax cases could require us to pay (ax
retroactively and prospectively, and possibly penalties, interest or fines. The proliferation of new hotel
occupancy tax cases could result in substantial additional defense costs. These events could also
adversely impact our business and financial performance. :

'

We are involved in various legal proceedings and may experience unfavorable outcomes, which could harm us.

We are involved in various legal proceedings, including, but not limited to, actions relating to
intellectual property, in particular patent claims against us, tax matters, employment law and other
negligence, breach of contract and fraud claims, that involve ¢laims for substantial amounts of money
or for other relief or that might necessitate changes to our business or operations. The defense of these
actions may be both time consuming and expensive. If any of these legal proceedings were to result in
an unfavorable outcome, it could have a material adverse effect on our business, financial position and
results of operations and could cause the market value of our common stock to decline. '

We have identified material weaknesses in our internal controls over financial reporting that, if not corrected,
could result in material misstatements in our financial statements.

We are not currently required to comply with Section 404 of the Sarbanes Oxley Act of 2002 and
are therefore not required to make an assessment of the effectivencss of our internal controls over
financial reporting for that purpose. However, in connection with the audit of our financial statements
for the year ended December 31, 2007, our auditors and we have identified certain matters involving
our internal control over financial reporting that constitute material weaknesses under standards
established by the Public Company Accounting Oversight Board (United States) (“PCAOB”).

The PCAOB defines a material weakness as a deficiency, or combination of deficiencies, in
internal control over financial reporting such that there is a reasonable possibility that a material
misstatement of our annual or interim financial statements will not be prevented or detected on a
tirnely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control
over financial reporting that is less severe than a material weakness, yet important enough to merit
attention by those responsible for oversight of our financial reporting. A control deficiency exists when
the design or operation of a control does not allow management or employees, in the normal course of
performing their assigned functions, to prevent or detect misstatements on a timely basis. A deficiency
in design exists when: - ‘

« a control necessary to meet the control objective is missing; or

* an existing control is not properly designed such that, even if the control operates as designed,
the control objective is not always met.

A deficiency in operation exists when a properly designed control does not operate as designed, or
when the person performing the control does not possess the necessary authority or qualifications to
perform the control effectively.

The material weaknesses identified result from inadequate external reporting, technical accounting
and tax staff, inadequate integrated financial systems and financial reporting and closing processes and
iradequate written policies and procedures. Specifically, the following items were identified:

« insufficient complement of external reporting, technical accounting or tax staff commensurate to
support stand-alone external financial reporting under public company or SEC requirements;

« lack of a fully integrated financial consolidation and reporting system, and as a result, extensive
manual analysis, reconciliation and adjustments are required in order to produce financial
statements for external reporting purposes;
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* insufficient review of account reconciliations to ensure that all unreconciled items are identified
and resolved in a timely manner; and

* incomplete evaluation and documentation of the policies and procedures to be used for external
financial reporting, accounting and income tax purposes.

We are in the process of developing and implementing a remediation plan to address the
deficiencies in the areas of personnel, tax, treasury, policies and procedures and controls. However,
additional measures may be necessary, and the measures we expect to take to improve our internal
controls may not be sufficient to address the issues identified, to ensure that our internal controls are
effective or to ensure that such material weakness or other material weaknesses would not result in a
material misstatement of our annual or interim financial statements. In addition, other material
weaknesses or significant deficiencies may be identified in the future. If we are unabie to correct
deficiencies in internal controls in a timely manner, our ability to record, process, summarize and
report financial information accurately and within the time periods specified in the rules and forms of
the SEC will be adversely affected. This failure could negatively affect the market price and trading
liquidity of our common stock, cause investors to lose confidence in our reported financial information,
subject us to civil and criminal investigations and penalties, and generally materially and adversely
tmpact our business and financial condition,

Our business could be negatively affected by changes in search engine algorithms and search engine
relationships.

We utilize Internet search engines, principally through the purchase of travel-related keywords and
inclusion in metasearch results, to generate traffic to our websites. Search engines frequently update
and change the logic that determines the placement and display of results of a user’s search, such that
the placement of links to our websites could be negatively affected. In a similar way, a significant
amount of our business is directed to our own websites through our relationships with search engines,
including metasearch companies, and through our participation in pay-per-click advertising campaigns
on Internet search engines whose pricing and operating dynamics can experience rapid change
commercially, technically and competitively. If a major search engine changes its algorithms in a
manner that negatively affects the search engine ranking of our brands or our third-party distribution
partners or changes its pricing, operating or competitive dynamics in a negative manner, it could have a
material adverse effect on our business, financial condition or results of operations. Some of our secarch
engine relationships, including relationships with metasearch companies, include preferential terms.
These relationships may not continue on favorable terms, or at all,

We are exposed to risks associated with online commerce security and credit card fraud,

The secure transmission of confidential information over the Internet is essential in maintaining
customer and supplier confidence in our services. Substantial or ongoing security breaches, whether
instigated internally or externally on our system or other Internet-based systems, could significantly
harm our business. We currently require customers to guarantee their transactions with their credit
cards online. We rely on licensed encryption and authentication technology to effect secure
transmission of confidential customer information, including credit card numbers. It is possible that
advances in computer capabilities, new discoveries or other developments could result in a compromise
or breach of the technology that we use to protect customer transaction data.

We incur substantial expense to protect against and remedy security breaches and their
consequences. However, our security measures may not prevent security breaches. We may be
unsuccessiul in implementing our remediation plan to address these potential exposures. A party
(whether internal, external, an affiliate or unrelated third party) that is able to circumvent our security
systems could steal proprietaty information or cause significant interruptions in our operations. Security
breaches also could damage our reputation and expose us to a risk of loss or litigation and possible
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liability. Security breaches could also cause customers and potential customers to lose confidence in our
security, which would have a negative effect on the demand for our products and services.

Moreover, public perception concerning security and privacy on the Internet could adversely affect
customers’ willingness to use our websites. A publicized breach of security, even if it only affects other
companies conducting business over the Internet, could inhibit the growth of the Internet and,
therefore, our services as a means of conducting commercial transactions.

Travelport’s controlling holders control us and may have strategic interests that differ from ours or our public
shareholders.

Travelport and investment funds that own and/or control Travelport’s ultimate parent company
currently own approximately 58% of our outstanding common stock. As a result of this ownership,
Travelport’s controlling holders are entitled to elect all or substantially all of our directors, to appoint
new management and to determine the outcome of actions requiring the approval of our stockholders,
including adopting most amendments to our certificate of incorporation and approving or rejecting
proposed mergers or sales of all or substantially all of our assets. Through their control of the ultimate
parent of Travelport, Travelport’s controlling holders indirectly control us and all of our subsidiaries.

The interests of Travelport’s controlling holders may differ from those of our public shareholders
in material respects. For example, Travelport’s controlling holders and their affiliates are in the business
of making investments in companies. They currently have, and may from time to time in the future
acquire, interests in businesses that directly or indirectly compete with certain portions of our business
or our suppliers or customers of ours. In addition, Travelport’s controlling holders, either through
"[ravelport, one of its subsidiaries or other unrelated entities, may also pursue acquisition opportunities
that may be complementary to our business and, as a result, those acquisition opportunities may not be
available to us. So long as investment funds associated with or designated by Travelport’s controlling
holders continue to indirectly own a significant amount of the outstanding shares of our common stock,
even if such amount is less than 50%, Travelport’s controlling holders will continue to be able to
strongly influence or effectively control our decisions. The interests of these holders may differ from
our public shareholders’ interests in material respects.

Dur certificate of incorporation and separation agreement with Travelport limit our ability to engage in many
fransactions without the consent of Travelport.

QOur certificate of incorporation and separation agreement with Travelport provide Travelport with
a greater degree of control and influence in the operation of our business and the management of our
affairs than is typically available to stockholders of a publicly-traded company. Certain of these controls
relate to our status as a restricted subsidiary under Travelport’s indentures because, as a restricted
subsidiary, our actions can cause a breach of the covenants under Travelport’s indentures. Also, the
agreements governing the indebtedness of Travelport restrict Travelport’s ability to, among other things,
permit us to incur indebtedness and restrict our ability to apply the proceeds of any equity offering.
Until Travelport ceases to beneficially own shares entitled to 33% or more of the votes entitled to be
cast by the holders of our then outstanding common stock, the prior consent of Travelport is required
for:

* any consolidation or merger of us or any of our subsidiaries with any person, other than a
subsidiary;

* any sale, lease, exchange or other disposition or any acquisition or investment, other than certain
permitted investments, by us, other than transactions between us and our subsidiaries, or any
series of related dispositions or acquisitions, except for those for which we give Travelport at
least 15 days prior written notice and which involve consideration not in excess of $15 million in
fair market value, except (1) any disposition of cash equivalents or investment grade securities or
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obsolete or worn out equipment and (2) the lease, assignment or sublease of any real or
personal property, in each case, in the ordinary course of business;

any change in our authorized capital stock or our creation of any class or series of capital stock;

the issuance or sale by us or one of our subsidiaries of any equity securities or equity derivative
securities or the adoption of any equity incentive plan, except for (1) the issuance of equity
securities by us or one of our subsidiaries to Travelport or to another restricted subsidiary of
Travelport and (2) the issuance by us of equity securities under our equity incentive plans in an
amount not to exceed $15 million per year in fair market value annually;

the amendment of various provisions of our certificate of incorporation and bylaws;
the declaration of dividends on any class of cur capital stock;
the authorization of any series of preferred stock;

the creation, incurrence, assumption or guaranty by us or any of our subsidiaries of any
indebtedness, except for (1) up to $675 million of indebtedness at any one time outstanding
under our credit agreement and (2) up to $25 million of other indebtedness so long as we give
Travelport at least 15 days prior written notice of the incurrence thereof;

the creation, existence or effectiveness of any consensual encumbrance or consensual restriction
by us or any of our subsidiaries on (1} payment of dividends or other distributions, (2) payment
of -indebtedness, (3) the making of loans or advances and (4) the sale, lease or transfer of any
properties or assets, in each case, to Travelport or any of its restricted subsidiaries;

any change in the number of directors on our board of directors, the establishment of any
committee of the board, the determination of the members of the board or any committee of
the board, and the filling of newly created memberships and vacancies on the board or any
committee of the board; and

any transactions with affiliates of Travelport involving aggregate payments or consideration in
excess of $10 million, except (1) transactions between or among Travelport or any of its
restricted subsidiaries, including us; (2) the payment of reasonable and customary fees paid to,
and indemnities provided for the benefit of, officers, directors, employees or consultants of
Travelport, any of its direct or indirect parent companies or any of its restricted subsidiaries,
including us; (3) any agreement as in effect on the date of the consummation of this offering;
and (4) investments by The Blackstone Group and certain of its affiliates in our or our
subsidiaries’ securities so long as (i) the investment is being offered generally to other investors
on the same or more favorable terms and (ii) the investment constitutes less than 5% of the
proposed or ouistanding issue amount of such class of securities.

These restrictions could prevent us from pursuing transactions or relationships that would

otherwise be in the best interests of our stockholders. These restrictions could also limit stockholder
value by preventing a-change of control that you might consider favorable.

We have a significant amount of indebtedness.

As of December 31, 2007, we had approximately $600 million of outstanding debt under our senior

secured credit agreement. Our substantial level of indebtedness could have important consequences to
us, including the following:

* our ability to obtain additional financing for working capital, capital expenditures, acquisitions or
general corporate purposes may be impaired;
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* we are required to use a substantial portion of our cash flow from operations to make debt
service payments on our senior secured credit agreement, which reduces the funds available to
us for other purposes such as potential acguisitions and capital expenditures;

» we are exposed to fluctuations in interest rates on approximately 50% of the debt outstanding
under our senior secured credit agreement;

* we may have a higher level of indebtedness than some of our competitors, which may put us at
a competitive disadvantage and reduce our flexibility in planning for, or responding to, changing
conditions in our industry, including increased competition; and

« we may be more vulnerable to general economic downturns and adverse developments in our
business.

Iff we incur additional indebtedness, it could make it more difficult for us to satisfy our payment
obligations and could increase the severity of these risks.

We rely on Travelport to issue letters of credit on our behalf under its credit facility.

As of December 31, 2007, approximately $74 million of letters of credit were issued by Travelport
on our behalf under its credit facility. Under the terms of the separation agreement entered into at the
time of the TPO, Travelport is currently not required to issue new, or renew existing, letters of credit on
our behalf. Although we expect to enter into an amendment to the separation agreement to extend
Travelport’s obligation to issue letters of credit on our behalf, this obligation is expected to be subject
to certain conditions, including a $75 million cap on the aggregate amount of letters of credit that
Travelport would be required to issue on our behalf at any given point in time. If we do not have a
separate letter of credit facility in place if or when Travelport is not obligated to issue letters of credit
on our behalf, we would be required to issue letters of credit under our $85 million revolving credit
facility, which could significantly reduce our borrowing capacity under the terms of our revolving credit
facility. If letters of credit were issued under our revolving credit facility, our ability to borrow amounts
to fund our working capital and other needs may be severely limited.

We are a restricted subsidiary under the indentures governing some of Travelport’s indebtedness, which may
Limit Travelport’s ability to permit us to take certain actions.

While we are not a party to Travelport’s bond indentures, we are a restricted subsidiary of
Travelport under those indentures which may limit Travelport’s ability to allow us to take certain
actions. Among these restrictions are limitations on Travelport’s ability to permit us to incur additional
indebtedness, issue preferred stock, sell assets (including our stock) and enter into certain types of
agreements, such as credit facilities, if such agreements limit our ability to pay dividends.

We have a history of net operating losses and may incur losses in the future.

Our net operating losses were $410 million and $118 million for the years ended December 31,
2005 and the combined twelve months ended December 31, 2006, respectively. For the year ended
December 31, 2007, we had net operating income of $42 million; however, we may not be able to
maintain such profitability in future periods, particularly since we will continue to incur. significant sales
and marketing expenses as we execute on our plan to expand our business.

If our uncertain tax positions are resolved for amounts different than our estimates, we will be required to
adjust the related assets and liabilities which may have a material impact on our provision for income taxes
and results of operations. : :

As of December 31, 2007, we recorded estimated liabilities of $2 million for uncertain income tax
positions under Financial Accounting Standards Board (“FASB”) Interpretation No. 48, “Accounting
for Uncertainty in Income Taxes” (“FIN 48”). In the future, the liabilities we recognize for uncertain
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tax positions will be adjusted when the related income tax liabilities are paid, the income tax positions
are settled with the relevant taxing authorities, the related statutes of limitations expire or under other
circumstances as provided in FIN 48, Our assessment of uncertain tax positions requires that we make
estimates and judgments about the apphcatlon of tax law, the expected resolution of uncertain tax
positions and other matters. In the event that uncertain tax positions are resolved for amounts different
than our estimates, or the related statutes of limitations expire without our being assessed additional
income taxes, we will be required to’'adjust the amounts of the related liabilities in the period in which
such events occur. These adjustments may have a material impact on our provision for income taxes
and our results of operations. o

We depend on the airline industry and may be adversely affected by changes in the airline industry or in the
Jfinancial condition of one or more of the major airlines.

We depend on a relatively small number of airlines for a significant portion of our net revenue. As
a result of this dependence, our business and results of operations could be adversely affected if the
financial condition of one or more of the major airlines were to deteriorate. For example, in the past
several years, several major U.S. airlines have either filed for bankruptcy protection under the United
States Bankruptcy Code, recently exited bankruptey or discussed publicly the risks of bankruptcy. In
addition, there have been w1despread reports about merger discussions among the certain of the major
U.S airlines, in which case one or more of our charter associate agreements with the airlines could be
affected by such a merger. In the event of a merger of an airline that is party to a charter associate
agreement with us, there can be no assurance that we would be able to continue to operate under the
terms of that agreement, as the surviving airline could elect to operate under the terms of its charter
associate agreement (if one exists) if‘ it had more favorable terms or otherwise could attempt to
renegotiate the terms of that agreement.

Government regulation could impose taxes or other burdens on us, which could increase our costs or decrease
demand for our products. !

We rely upon generally available interpretations of tax laws and regulations in the states, countries
and locales in which we operate and for which we provide travel inventory. We cannot be sure that
these interpretations are accurate or that the responsible taxing authority is in agreement with our
views. The imposition of additional taxes could cause us to have to pay taxes that we currently do not
collect or pay or increase the costs of our products or services to track and collect such taxes, which
would increase our costs of operatlops ‘

Our businesses are highly regulated, and any failure to comply with such regulations or any changes in such
regulations could adversely affect us.

|

We operate in a highly regulated industry both in the U.S. and internationally. Our business,
financial condition and results of operatlons could be adversely affected by unfavorable changes in or
the enactment of new laws, rules and regulations applicable to us, which could decrease demand for
our products and services, increase costs or subject us to additional liabilities. Moreover, regulatory
authorities have relatively broad discretion to grant, renew and revoke licenses and approvals and to
implement regulations. Accordingly, these regulatory authorities could prevent or temporarily suspend
us from carrying on some or all of our activities or otherwise penalize us if our practices were found
not to comply with the then current regulatory or licensing requirements or any interpretation of such
requirements by the regulatory authority. Our failure to comply with any of these requirements or
interpretations could have a material adverse effect on our operations. In addition, the various
regulatory regimes to which we are subject may conflict so that compliance with the regulatory
requirements in one jurisdiction may create regulatory issues in another.

|
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Qur business is subject to laws and regulations relating to our revenue generating and marketing
activities, including those prohibiting unfair and deceptive advertising or practices. Our travel services
are subject to regulation and laws governing the offer of travel products and services, including laws
requiring us to register as a “seller of travel” in various jurisdictions and to comply with certain
dlisclosure requirements. As an OTC that offers customers the ability to book air transportation
products in the U.S., we are also subject to regulation by the Department of Transportation, which has
authority to enforce economic regulations and may assess civil penalties or challenge our operating
authority.

Our failure to comply with these laws and regulations may subject us to fines, penalties and
potential criminal violations. Any changes to these laws or regulations or any new laws or regulations
may make it more difficult for us to operate our businesses and may have a material adverse effect on
our operations. '

Qur processing, storage, use and disclosure of personal data could give rise to liabilities as a result of
governmental regulation, conflicting legal requirements, differing views of personal privacy rights or security
breaches.

In the processing of our traveler transactions, we receive and store a targe volume of personally
identifiable information. This information is increasingly subject to legislation and regulations in
numerous jurisdictions around the world. This government action is typically intended to protect the
privacy and security of personal information, including credit card information, that is collected,
processed and transmitted in or from the governing jurisdiction.

We could be adversely affected if domestic or international legislation or regulations are expanded
to require changes in our business practices, or if governing jurisdictions interpret or implement their
legislation or regulations in ways that negatively affect our business. For example, in the aftermath of
the terrorist attacks of September 11, 2001 in the U.S., government agencies have been contemplating
or developing initiatives to enhance national and aviation security, including the Transportation Security
Administration’s Computer Assisted Passenger Prescreening System, known as CAPPS 1L These
initiatives may result in conflicting legal requirements with respect to data handling,

Travel businesses have also been subjected to investigations, lawsuits and adverse publicity due to
allegedly improper disclosure of passenger information. As privacy and data protection have become
more sensitive issues, we may also become, exposed to potential liabilities as a result of differing views
on the privacy of travel data. These and other privacy concerns, including security breaches, could
adversely impact our business, financial condition and results of operations.

Our international operations are subject to additional risks not encountered when doing business in the U.S.,
and our exposure to these risks will increase as we expand our international operations.

Our international operations involve risks that may not exist when doing business in the U.S. With
employees in approximately 20 countries ‘outside the U.S., we generated 21% of our net revenue for
the vear ended December 31, 2007 from our international operations. In order to achieve widespread
acceptance in each country we enter, we must tailor our services to the unique customs and cultures of
that country. Learning the customs and cultures of various countries, particularly with respect to travel
patterns and practices, is a difficult task and our failure to do so could slow our growth in international
markets.

In addition, we are subject to certain risks as a result of having international operations and from
having operations in multiple countries generally, including:

» delays in the development of the Internet as a broadcast, advertising and commerce medium in
overseas markets;
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» difficulties in staffing and managing operations due to distance, time zones, language and
cultural differences, including issues associated with establishing management systems
infrastructure in various countries;

+ differences and unexpected changes in regulatory requirements and exposure to local economic
conditions;

* increased risk of piracy and limits on our ability to enforce our intellectual property rights;
* preference of local populations for local providers;

¢ restrictions on the withdrawal of non-U.S. investment and earnings, including potentially
substantial tax liabilities if we repatriate any of the cash gencrated by our international
operations back to the U.S,;

» diminished ability to legally enforce our contractual rights; and
« currency exchange rate fluctuations.

Further, our international operations require us to comply with a number of U.S. and international
regulations. For example, we must comply with the Foreign Corrupt Practices Act, or FCPA, which
prohibits U.S. companies or their agents and employees from providing anything of value to a foreign
official for the purposes of influencing any act or decision of these individuals in their official capacity
to help obtain or retain business, direct business to any person or ¢orporate entity or obtain any unfair
advantage. Any failure by us to adopt appropriate compliance procedures and ensure that our
employees and agents comply with the FCPA and applicable laws and regulations in foreign
jurisdictions could result in substantial penalties or restrictions on our ability to conduct business in
certain foreign jurisdictions.

Third parties may claim that we have in_'frr‘nged on their intellectual property rights, which could expose us to
substantial damages and restrict our operations.

We have faced, are facing and in the future could face claims that we have infringed the patents,
copyrights, trademarks or other intellectual property rights of others. In addition, we may be required
to indemnify travel suppliers for claims made against them. Any claims against us or them could
require us to spend significant time and money in litigation or pay damages. These claims could also
delay or prohibit the use of existing, or the release of new, products, services or processes, and the
development of new intellectual property. We could be required to obtain licenses to the intellectual
property that is the subject of the infringement claims, and resolution of these matters may not be
available on acceptable terms or at all, Intellectual property claims against us could have a material
adverse effect on our business, financial condition and results of operations, and these claims may
result in a loss of intellectual property protections that relate to certain parts of our business.

Our ability to attract, train and retain executives and other qualified employees is crucial to our results of
operations and future growth. i

We depend substantially on the continued services and performance of our key executives, senior
management and skilled personnel, particularly our professionals with experience in our business and
operations, including our information technology and systems. Any of these individuals may chose to
terminate their employment with us at,any time. The specialized skills we require are difficult and
time-consuming to acquire and, as a result, these skills are in short supply. We expect that this shortage
will continue. A lengthy period of time is required to hire and train replacement personnel when skilled
personnel depart the Company. Our in‘lability to hire, train and retain a sufficient number of qualified
employees could materially hinder our business by, for example, delaying our ability to bring new
products and services to market or impairing the success of our operations. Even if we are able to
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maintain our employee base, the resources needed to attract and retain such employees may adversely
affect our profits, growth and operating margins.

Fluctuations in the exchange rate of the U.S. dollar and other foreign currencies may adversely impact our
results of operations.

While most of our revenue is denominated in U.S. dollars, a portion of our costs and revenue is or
will be denominated in other currencies, such as the pound sterling, the Euro and the Australian dollar.
As a result, we face exposure to adverse movements in currency exchange rates, The results of our
cperations are exposed to foreign exchange rate fluctuations as the financial results of those operations
are translated from local currency into U.S. dollars upon consolidation. If the U.S. dollar weakens
against the local currency, the translation of these foreign-currency-denominated balances will result in
increased net assets, net revenue, operating expenses, and net income or loss. Similarly, our net assets,
net revenue, operating expenses, and net income or loss will decrease if the U.S. dollar strengthens
against local currency. Additionally, transactions denominated in currencies other than the functional
currency may result in gains and losses that may adversely impact our results of operations.

We may have exposure to additional tax liabilities as a result of our intercompany transfer pricing policies.

With operations globally, we are subject to income taxes in both the U.S. and various foreign
jurisdictions. Significant judgment is required in determining our worldwide income tax provision and
related tax liabilities. Intercompany transactions and calculations inherently result in a variety of
\ncertain tax positions. Our intercompany transfer pricing policies will be subject to audits by the
various foreign tax jurisdictions. Although we believe that our intercompany transfer pricing policies
and tax positions are reasonable, the final determination of tax audits or potential tax disputes may be
materially different from that which is reflected in our income tax provisions and accruals.

Seasonal fluctuations in the travel industry could adversely affect us.

Some of our businesses experience seasonal fluctuations, reflecting seasonal trends for the products
and services we offer. These trends cause our net revenue to be generally highest in the second and
third calendar quarters of the vear as travelers plan and book their spring and summer travel, and then
flatten in the fourth and first calendar quarters of the year. Our results may also be affected by
seasonal fluctuations in access to the inventory made available to us by our travel suppliers. For
instance, during seasonal periods when demand is high, suppliers may impose blackouts for their
inventory that prohibit us from making their inventory available for booking during such periods. As a
result, we may be required to borrow cash in order to fund operations or to meet debt service
obligations during seasonal slowdowns or at other times. Our inability to finance our funding needs
during a scasonal slowdown or at other times could have a material adverse effect on us.

We have a limited operating history as stand-alone public company, and our historical financial information
is not necessarily representative of the results we would have achieved as an independent company and may
not be a reliable indicator of our future results.

Our historical financial information does not necessarily reflect the financial condition, results of
operations or cash flows that we would have achieved as an independent company during the periods
presented or those that we will achieve in the future, primarily as a result of the following factors:

« Qur businesses were previously operated by Cendant and Travelport as part of their broader
corporate organizations, rather than as an independent company. Travelport or one of its
affiliates historically petformed various corporate functions for us, including, but not limited to,
tax administration, certain governance functions (including compliance with the Sarbanes-Oxley
Act of 2002 and internal audit) and external reporting. Our historical combined consolidated
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results reflect allocations of corporate.expenses from Travelport for these and similar functions.
These allocations are less than the comparable expenses we believe we would have mcurred had
we operated as an 1ndependcnt company during those periods.

* When our businesses were intﬁgrated with the other businesses of Travelport, we shared
economies of scope and scale in costs, employees, vendor relationships and customer
relationships, -as well as pursued integrated strategies with Travelport and other businesses,
including the GDS and wholeéale travel businesses. Although we entered into a transition
services agreement and other agreements with Travelport in connection with our initial public
offering, these temporary arrangements may not capture the benefits our businesses previously
enjoyed as a result of being integrated with the other businesses of Travelport. The loss of these
benefits could have an adverse effect on our business, financial condition and results of
operations.

* Previously, our working capitaf requirements and capital for our general corporate purposes,
including acquisitions and capital expenditures, had been satisfied as part of the corporate-wide
cash management policies of Travelport. Other than letters of credit issued by Travelport on our
behalf, Travelport no longer provides us with funds to finance our working capital or other cash
requirements. Without the opportunity to obtain financing from Travelport, we may need to
obtain additional financing from banks, through public offerings or private placements of debt or
equity securities, strategic relationships or other arrangements.

T
We may be unable to make the changes necessary to operate as an independent company on a timely or

cost-effective basis. ‘

Travelport is contractually obligated to provide us with certain transition services under the
transition services agreement or other agreements into which we entered in connection with our initial
public offering. These services are provided only for a specified period of time, generally until
March 31, 2008, with some exceptions: We may be unable to replace in a timely manner or on
comparable terms the services or other benefits that Travelport previously provided to us that are not
specified in the transition services agreement or the other agreements, or the services or benefits that
are so specified upon the expiration of the periods for which they are to be provided under those
agreements. Also, upon the expiration, of the transition services agreement or such other agreements,
many of the services that are covered in such agreements will be provided internally or by unaffiliated
third parties, and we expect that in some instances, we will incur higher costs to obtain such services
than we incurred under the terms of the agreements with Travelport.

As a newly independent public company, we will expend additional time and resources to comply with rules
and regulations governing public and listed companies, including rules related to internal controls over
financial reporting, and our failure to comply with these rules may lead investors to lose confidence in our
financial information. T

As a newly independent public company, under the Sarbanes-Oxley Act of 2002 and the related
rules and regulations of the SEC, as well as the rules of the New York Stock Exchange, we are
required, and will be required, to implement additional corporate governance practices and adhere to a
variety of reporting requirements and éomplex accounting rules. Compliance with these public company
obligations will increase our legal and financial compliance costs and place significant additional
demands on our finance and accounting statf and on our financial, accounting and information systems.

In particular, for the year ending becember 31, 2008, our management will be required to conduct
an annual evaluation of our internal controls over financial reporting and include a report of
management on our internal controls in our Annual Report on Form 10-K for that period. In addition,
we will be required to have our independent public accounting firm attest to and report-on




management’s assessment of the effectiveness of our internal controls over financial reporting. If we are
vnable to conclude that we have effective internal controls over financial reporting or, if our
independent auditors are unable to provide us with an attestation and an unqualified report as to the
effectiveness of our internal controls over financial reporting, our investors could lose confidence in the
reliability of our financial statements, which could result in a decrease in the value of our common
stack.

Actual or potential conflicts of interest may develop between our management and directors as well as the
management and directors of Travelport,

Because of their former positions with Travelport or its subsidiaries, several of our executive
officers retained interests in Travelport’s ultimate parent company, some of which may be significant
compared to their total assets. Continued ownership by our officers of these interests creates, or may
create, the appearance of conflicts of interest when these officers are faced with decisions that could
have different implications for Travelport than the decisions have for us. For example, potential
conflicts of interest could arise in connection with the resolution of any dispute between Travelport and
ns regarding the terms of commercial agreements between the parties or their affiliates. Potential
conflicts of interest could also arise if we enter into any other commercial arrangements with Travelport
in the future.

Jeff Clarke serves as Chairman of our Board of Directors, while retaining his role as President,
Chief Executive Officer and Director of Travelport. The fact that Mr. Clarke holds positions with both
‘Travelport and us could create, or appear to create, potential conflicts of interest for him when he faces
decisions that may affect both Travelport and us. In addition, Mr. Paul C. Schorr 1V, who is a senior
managing director at The Blackstone Group, and Mr. William J.G. Griffith, who is a general partner of
TCV, and who both currently serve on the board of directors of Travelport, serve on our board of
directors. The fact that Mr. Schorr and Mr. Griffith hold positions with their respective entities,
Travelport and us, could create, or appear to create, potential conflicts of interest when they face
decisions that may affect two or more of these entities. In addition, Jill A. Greenthal, who is a senior
advisor in the Private Equity Group of The Blackstone Group, currently serves on our board of
directors. Affiliates of The Blackstone Group exercise control over Travelport’s ultimate parent
company and therefore, the fact that Ms. Greenthal holds a position with The Blackstone Group could
create, or appear to create, a potential conflict of interest when she faces decisions that affect both
Travelport and us.

Further, our certificate of incorporation provides that no officer or director of Travelport who is
also an officer or director of ours may be liable to us or our stockholders for a breach of any fiduciary
duty by reason of the fact that any such individual directs a corporate opportunity to Travelport instead
of us or does not communicate information regarding a corporate opportunity to us because the officer
or director has directed the corporate opportunity to Travelport. These provisions may have the effect
of exacerbating the risk of conflicts of interest between Travelport and us because the provisions
effectively shield an overlapping director/executive.

Item 1B. Unresolved Staff Comments.

None.

item 2. Properties.

As of December 31, 2007, our primary facilities comprise approximately 253,000 square feet of
leased office space globally.

Our corporate headquarters are located in approximately 141,000 square feet of leased office space
in Chicago, Hllinois. We also lease approximately 17,000 square feet of additional office space for our
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domestic operations in various cities, including New York, Washington D.C. and San Francisco. We
lease approximately 53,000 square feet of office space for ebookers in various countries, including the
U.K,, Finland, Germany, Sweden and Switzerland. In addition, we lease approximately 42,000 square
feet of office space for HotelClub, primarily in Australia.

We believe that our existing facilities are adequate to meet our current requirements and that
additional space will be available as needed to accommodate any further expansion of our operations.
|
b

Item 3. Legal Proceedings.

We and our subsidiaries are parties to various legal proceedings, including contract disputes,
consumer claims, tax litigation, disputes regarding the alleged infringement of third party intellectual
property rights, and other claims. The costs of defense and amounts that may be recovered in certain
matters may be covered by insurance. The following list identifies all litigation matters that we believe
are potentially material to our financial position or results of operations, as well as other matters that
may be of particular interest to our stockholders.

i

Consumer Class Actions

In re Orbitz Ties and Fees Litigation.  On May 24, 2005, a consolidated class action complaint was
filed in the Circuit Court of Cook County, Illinois against Orbitz, LLC, Orbitz, Inc. and Cendant, Inc. This
case purports to be a national class action brought by persons who paid a fee in connection with paying for
a hotel room through the Orbitz website from March 19, 2003 to the present. The plaintiff also seeks
actual damages, attorneys’ fees, costs, interest and penalties on behalf of the purported class. On May 31,
2006, the Court dismissed Cendant from this case for a second time, and dismissed all of the claims except
for the plaintifi’s Consumer Fraud and Deceptive Business Practices Act claim. On May 30, 2007, the
plaintiff filed a motion for leave to file a Third Consolidated Amended Class Action Complaint. This most
recent complaint only asserts a claim under the Illinois Consumer Fraud and Deceptive Business Practices
Act and names only one class represematlve an Illinois resident. The plaintiff alleges that Orbitz failed to
provide proper disclosures to consuimers relating to fees charged by Orbitz when the consumer is booking a
hotel room through the Orbitz website. Orbitz is also alleged to have misled consumers by failing to break
out the exact amount of the service fee in the taxes and fees line displayed to consumers before the
booking is complete. On June 26, 2007, the plaintiff filed a motion secking an order certifying the action as
a nationwide class action. On that same date, Orbitz filed a motion for summary judgment. At the close of
the December 19, 2007 hearing on both motions, the Court denied the plaintiff’s motion for class
certification and granted summary judgment in favor of Orbitz. On January 17, 2008, the plaintiff filed its
Notice of Appeal. :

Ronald Bush, et al. v. CheapTickets, Inc., et al. On February 17, 2005, a class action complaint was
filed in the Superior Court of the State of California, County of Los Angeles on behalf of all
Californians who were assessed a “Taxes/Fees” charge when paying for a hotel, motel, or resort room
through the defendants’ websites. Thei complaint was brought against a number of Internet travel
compantes, including Trip Network, Inc. {(d/bfa CheapTickets), Cendant Corporation, Orbitz, Inc., and
Orbitz, LLC. The plaintiffs assert claims for violation of the California Business and Professions Code,
conversion, and imposition of a constructive trust. The plaintiffs’ claims are based on allegations that
the defendants charged for taxes that were not legitimate in that they were not required by the taxing
authorities to be collected. The plaintitfs also allege that the defendants failed to disclose this improper
practice. The plaintitfs seek an order certifying the action as a class action, actual damages, punitive
damages, restitution and/or disgorgement, attorneys” fees, costs, interest, and injunctive relief. On
July 1, 2005, the plaintiffs filed an amended complaint asserting claims under the California Business
and Professions Code and the Consumers Legal Remedies Act, breach of contract and breach of the

implied covenant of good faith and fair dealing.
|
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Litigation Relating to Hotel Occupancy Taxes

Certain of our subsidiaries and affiliates, including Orbitz, Inc., Orbitz, LLC, Trip Network, Inc.
{(d/b/a CheapTickets), Travelport Americas, LLC (f/k/a Cendant Travel Distribution Setvices
Group, Inc.), and Internetwork Publishing Corp. (d/b/a Lodging.com), are parties to various cases
brought by municipalities and other governmental entities involving hotel occupancy taxes and our
inerchant hotel business model. Some of the cases are purported class actions and most of the cases
were brought simultaneously against other Internet travel companies, including Expedia, Travelocity and
Priceline. The cases allege, among other things, that we violated the jurisdictions’ hotel occupancy tax
ordinance with respect to the charges and remittance of amounts to cover taxes under the ordinance.
While not identical in their allegations, the cases generally assert similar claims, including violations of
local or state occupancy tax ordinances, violations of consumer protection ordinances, conversion,
unjust enrichment, imposition of a constructive trust, demand for a legal or equitable accounting,
injunctive relief, declaratory judgment, and in some cases, civil conspiracy. The plaintiffs seck relief in a
variety of forms, including: declaratory judgment, full accounting of monies owed, imposition of a
constructive trust, compensatory and punitive damages, disgorgement, restitution, interest, penalties and
costs, attorneys’ fees, and where a class action has been claimed, an order certifying the action as a
class action,

An adverse ruling in one or more of these cases could require us to pay tax retroactively and
prospectively and possibly penalties, interest and fines. The proliferation of additional cases could result
in substantial additional defense costs.

City or County Filing Date Litigation
Litigation Instituted Court Where Litigation is Pending
ity of Los Angeles* December 30, 2004  Superior Court for the State of California,
County of Los Angeles
City of Fairview Heights* October 5, 2005 United States District Court for the
) Southern District of Illinois
City of Findlay, Ohio QOctober 25, 2005 United States District Court for the
Northern District of Ohio
City of Chicago, Illinois November 1, 2005  Circuit Court of Cook County, Illinois
ity of Rome, et al.* November 18, 2005 United States District Court for the
Northern District of Georgia
Pitt County, North Carolina* December 1, 2005  United States Court of Appeals for the
Fourth Circuit
City of San Diego, California February 9, 2006 Superior Court for the State of California,
County of Los Angeles
Case was coordinated with the City of Los
Angeles case (above) on July 12, 2006
Orange County, Florida, et al. March 13, 2006 Florida Fifth District Court of Appeal
City of Atlanta, Georgia March 29, 2006 Supreme Court of Georgia
City of Charleston, South April 26, 2006 United States District Court for the District
Carolina of South Carolina
City of San Antonio, Texas, et May 8, 2006 United States District Court for the Western
al.* District of Texas
Town of Mt. Pleasant, South May 23, 2006 United States District Court for the District
Carolina of South Carolina
Case was coordinated with the City of
Charleston case (above) on April 26, 2007
Columbus, Georgia June 7, 2006 Superior Court of Muscogee County,

Georgia
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City or County Filing
Litigation ‘
Lake County Convention and

Visitor Bureau and Marshall
County, Indiana*

Cities of Columbus and Dayton,

Ohio

City of North Myrtle Beach,
South Carolina

Louisville/Jefferson County Metro

Government*

County of Nassau, New York*

Wake County, North Carolina

City of Branson, Missouri
Dare County, North Carolina

Buncombe County, North
Carolina

Horry County, South Carolina

City of Myrtle Beach, South
Carolina

City of Fayetteville, Arkansas*

City of Jefferson, Missouri*

City of Oakland, California

City of Gallup, New Mexico*

City of Madison, Wisconsin

Mecklenburg County, North
Carolina

|
Date Litigation
Instituted

Court Where Litigation is Pending

June 12, 2006

'August 8, 2006

i

August 28, 2006

;September 21, 2006
|

|

|

October 24, 2006
>November 3, 2006

Decembcr 18, 2006
January 26, 2007r
|

_ February 1, 2007

|
|
February 2, 2007

February 2, 2007

‘February 28, 2007

|

gune 21, 2007
June 29, 2007
1 .

July 6, 2007

November 30, 2007
January 10, 2008

United States District Court for the
Northern District of Indiana

United States District Court for the
Northern District of Ohio

Case was consolidated with the City of
Findlay case (above) on November 6, 2007
United States District Court for the District
of South Carolina

United States District Court for the Western
District of Kentucky

Lexington-Fayette Urban County has moved
to intervene in this case

United States Court of Appeals for the
Second Circuit

General Court of Justice, Superior Court
Division, Wake County, North Carolina
Circuit Court of Greene County, Missouri
General Court of Justice, Superior Court
Division, Dare County, North Carolina
Case was coordinated with the Wake County
case (above) on April 4, 2007

General Court of Justice, Superior Court
Division, Buncombe County, North Carolina
Case was coordinated with the Wake County
case (above) on April 4, 2007

Court of Common Pleas, Horry County,
South Carolina

Court of Common Pleas, Horry County,
South Carolina

Circuit Court of Washington County,
Arkansas

19th Judicial Circuit Court, Cole County,
Missouri

United States Court of Appeals for the
Ninth Circuit '

United States District Court for the District
of New Mexico

Dane County Circuit Court, Wisconsin
General Court of Justice, Superior Court
Division, Mecklenburg County, North
Carolina

Case was coordinated with the Wake County
case (above) on February 19, 2008

*  Indicates purported class action filed on behalf of named City or County and other (unnamed)
cities, counties, governments or ¢other taxing authorities with similar tax ordinances.

The following legal proceedings ‘relating to hotel occupancy taxes previously reported by us were
dismissed during the fourth quarter of 2007:

In the City of Atlanta, Georgia case, on October 26 2007, the Court of Appeals of Georgia
affirmed the trial court’s prior order dismissing the action. On December 10, 2007, the plaintiff filed a
Petition for Certiorari in the Supreme Court of Georgia.

|
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In the City of Jacksonville, in and for Duval County, Florida case, on October 31, 2007, the court
entered an order dismissing the action.

The Cumberland County, North Carolina case was dismissed on November 19, 2007.

In the City of Oakland, California case, on November 6, 2007, the court granted the defendants’
rmotion to dismiss in its entirety and dismissed all claims with prejudice. However, the plaintiff filed its
notice of appeal on December 5, 2007 and its opening brief in support was filed on February 22, 2008.
The appellees-defendants’ response brief is due on April 14, 2008.

The City of Houston, Texas, et al. case was dismissed on March 13, 2008.

We have also been contacted by several municipalities or other taxing bodies concerning our
possible obligations with respect to state or local hotel occupancy or related taxes. The City of
Baltimore, Maryland, City of New Orleans, Louisiana, the City of Philadelphia, Pennsylvania, the City
of Madison, Wisconsin, the counties of Mecklenburg, Stanly and Brunswick, North Carolina, the
counties of Miami-Dade and Broward, Florida, the cities of Alpharetta, Atlanta, Cartersville,
(Cedartown, College Park, Columbus, Dalton, East Point, Hartwell, Macon, Rockmart, Rome, Tybee
Island and Warner Robins, Georgia, the counties of Cobb, DeKalb, Fulton and Gwinnett, Georgia, the
cities of Anaheim, Los Angeles and San Diego, California, the cities of Pine Bluff and North Little
Rock, Arkansas, the county of Jefferson, Arkansas, state tax officials from Arizona, Florida, Wisconsin,
Pennsylvania and Indiana, and a third-party on behalf of numerous municipalities and counties in
Alabama, among others, have begun or attempted to pursue formal or informal audits or administrative
procedures (including in one instance issuing an assessment against us, which we are protesting), or
stated that they may assert claims against us relating to allegedly unpaid state or local hotel occupancy
or related taxes.

Litigation related to Intellectual Property

DDR Holdings, LLC v. Hotels.com, L.P, et al.  On January 31, 2006, DDR Holdings, LLC
(“DDR”) filed an action in the United States District Court for the Eastern District of Texas (Marshall
Division) against a number of Internet companies, including Cendant Corporation, for alleged
infringement of U.S. Patents Nos. 6,629,135 (entitled “Affiliate Commerce System and Method”), and
6,993,572 (entitled “System and Method for Facilitating Internet Commerce with Outsourced
Websites”), which DDR claims full right and title to. The plaintiff asserts only patent infringement
claims. The plaintiff seeks unspecified damages, injunctive relief, a declaratory judgment and attorneys’
fees. On April 12, 2006, the plaintiff amended its complaint to add Internetwork Publishing
Corporation (d/b/a Lodging.com} as a defendant. On April 12, 2006, the plaintiff voluntarily dismissed
Cendant Corporation and named Cendant Travel Distribution Services Group, Inc. as a defendant. On
July 14, 2006, certain defendants filed a motion for summary judgment alleging that both patents are
invalid (Cendant Travel Distribution Services Group, Inc. and Internetwork Publishing Corporation
joined on July 19, 2006). On September 22, 2006, the plaintiff filed a second amended complaint
adding Neat Group Corporation as a defendant and not including Cendant Travel Distribution Services
Group, Inc. as a defendant. On September 26, 2006, DDR filed a request of reexamination in the
United States Patent and Trademark Office, of the patents-in-suit. DDR moved to stay the lawsuit
pending the outcome of any reexamination. On December 19, 2006, the court administratively closed
the case pending reexamination. The court ruled that actions by defendants during the reexamination
may not be used to argue willful infringement, but the court reserved judgment on whether damages
are tolled. On February 2, 2007, the Patent and Trademark Office granted DDR's requests for
reexamination of the two patents-in-suit. :

We intend to defend vigorously against the claims described above. We are unable to predict the
outcome of these proceedings or reasonably estimate a range of possible loss that may result. If any of
these legal proceedings were to result in an unfavorable outcome, it could have a material adverse
effect on us. '
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|
Item 4. Submission of Matters to a Vote of Security Holders.

None.

Executive Officers of the Registrant .

Steven D. Barnhart, age 46, is President and Chief Executive Officer and also serves as a director of
the Company. Mr. Barnhart was named Chief Financial Officer in November of 2004, and he assumed
the roles of President in October 2006 and Chief Executive Officer in 2007. Mr. Barnhart joined the
Company in May 2003, Prior to ]omlng the Company, Mr. Barnhart held various finance positions over
a 13-year period with PepsiCo and its Pepsi-Cola and Frito-Lay subsidiaries. In his final role,

Mr. Barnhart was Director of Finance for a division of the Pepsi Bottling Group from June 1998 to
May 2003. Prior to PepsiCo, Mr, Barnhart was an economic analyst in New Jersey for the Brussels-
based Polyurethanes division of ICI from August 1988 to September 1990, and worked in the
commercial lending field for American National Bank in Chicago from September 1984 to September
1987. Mr. Barnhart earned an M.B.A. in finance and bachelor’s degree in economics from the
University of Chicago.

Marsha C. Williams, age 56, serves as Senior Vice President, Chief Financial Officer, having served
in that capacity since July 2007. From August 2002 to February 2007, Ms. Williams served as Executive
Vice President and Chief Financial Officer of Equity Office Properties Trust, the nation’s largest owner
and operator of office buildings. From May 1998 to August 2002, Ms. Williams was the Chief
Administrative Officer of Crate and Barrel. Ms. Williams served as Vice President of Amoco
Corporation from December 1997 until April 1998 and Treasurer of Amoco Corporation from October
1993 until April 1998, as well as in other capacities and positions from November 1989 until October
1993. From 1988 to 1989, Ms. Williams was Vice President and Treasurer of Carson Pirie Scott & Co.,
and from 1973 to 1988, Ms. Williams served in various positions with First National Bank of Chicago,
including Vice President and Head, Retalhng Companies Division. Ms. Williams earned an M.B.A.
from the University of Chicago Graduate School of Business and a Bachelor of Arts degree from
Wellesley College. ‘

Katherine J. Andreasen, age 42, serves as Senior Vice President of Human Resources.
Ms. Andreasen joined the Company in November 2004 at the time Orbitz was acquired by Cendant
Corporation. Prior to her joining the Company, Ms. Andreasen had several roles at Cendant, including
Corporate Senior Vice President, Intellectual Capital (Organizational Development) from April 2002
until November 2004, and as Vice President of Human Resources at Move.com from December 1999
until sold by Cendant to Homestore Inc. in March 2001. At Homestore Inc., Ms. Andreasen was Vice
President of Human Resources and Corporate Administration from March 2001 until April 2002.
Ms. Andreasen has also served in human resource leadership roles at NBCinternet (formerly
Xoom.com) in 1999 and Technology Funding, a West Coast venture capital firm from November 1991,
Ms. Andreasen holds a Bachelor of Arts degree from McGill University in Montreal, Quebec, and an
M.B.A. from the Anderson School of Business, University of New Mexico, Albuquerque.

Michael J. Nelson, age 41, serves as Senior Vice President, Chief Operating Officer. Prior to
becoming, Chief Operating Officer, Mr. Nelson was based in London where he was responsible for the
Company’s international busincsses. Mr. Nelson joined the Company in 2001 and has held a variety of
senior management positions in which he has had direct responsibility for supplier relations, revenue
management, finance, product management and project management. Prior to joining the Company,
Mr. Nelson spent 10 years in finance and marketing at Deluxe Corporation from 1998 to 2001, Diageo/
Pillsbury from 1993 to 1998 and Arthur Andersen from 1989 to 1992. Mr. Nelson has an M.B.A. from
the University of Minnesota and a Bachelor of Science degree in Accounting from the University of
Minnesota.

Frank A. Petito, age 40, serves as Senior Vice President of Corporate Development. Mr. Petito
joined the Company in 2002. Previously, Mr. Petito was a Vice President in the mergers and
acquisitions group of Hambrecht & Quist, a technology-focused investment bank in San Francisco.
Mr. Petito also worked as an investment banker for Roberts Capital Markets in Buenos Aires,
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Argentina, and as a financial analyst at Morgan Stanley in New York and Los Angeles. Mr. Petito
earned an M.B.A. from Stanford University and a Bachelor of Arts degree from Princeton University.

James P Shaughnessy, age 53, serves as Senior Vice President, General Counsel, having served in
that role since June 2007. Prior to joining the Company, Mr. Shaughnessy was Senior Vice President &
General Counsel of Lenovo Group Ltd., which he joined in July 2005. Mr. Shaughnessy’s prior
experience includes service as Senior Vice President, General Counsel and Secrctary of PeopleSoft, Inc.
and in senior legal positions with Hewlett-Packard, Compaq and Digital Equipment Corporation. Prior
to joining Digital, Mr. Shaughnessy worked with the Congloeum group of companies and was in private
practice in Washington, D.C. Mr. Shaughnessy received a Bachelor of Science degree from Northern
Michigan University and a J.D. and a Masters of Public Policy from the University of Michigan.

Dean S. Sivley, age 50, serves as Senior Vice President, Chief Operating Officer—Orbitz for
Business and Alliance Marketing. Mr. Sivley joined Travelport for Business (now Orbitz for Business)
in August 2004, Prior to joining Travelport, Mr. Sivley served as the executive vice president, general
manager at Creditek, a leading invoice-to-cash business processing outsourcing (BPO) company, from
March 2002 to August 2004. His in-depth travel industry experience includes serving as CEO of Atlas
Travel Technologies from November 1997 to November 1999 and VP of Marketing and CIO of
Rosenbluth International from September 1995 to November 1997. He was the chief strategy officer at
Neon Systems from February 2001 until October 2001 and at VerticalNet Inc from November 1999 to .
January 2001, where he oversaw the development of the technology infrastructure and eCommerce
transaction strategy. Mr. Sivley earned a Bachelor of Science degree in Accounting and Management
Information Systems from the University of Wisconsin-Parkside and an M.B.A. from Columbia
University.

PART II

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

Market Information

Our common stock trades on the NYSE under the symbol “OWW.” Prior to our IPO, there was
no public market for our common stock. The following table sets forth the high and low sales prices for
our common stock for each of the periods presented:

High Low
2007:
Fourth QUATTET . o .t i ittt et e e r e e $12.00 $7.53
Third Quarter (from July 20,2007) .......... ...t $15.00 $9.40

Holders

As of March 10, 2008, there were approximately 90 holders of record of our common stock.
Several brokerage firms, banks and other institutions (“‘nominees”) are listed once on the stockholders
of record listing. However, in most cases, the nominees’ holdings represent blocks of our common stock
held in brokerage accounts for a number of individual stockholders. As such, our actual number of
stockholders would be higher than the number of registered stockholders of record.

33




Dividends

In connection with our IPO, we paid a dividend to Travelport in the amount of $109 million. We
do not intend to declare or pay any cash dividends on our common stock in the foreseeable future.
Any future determination to pay dividends will be at the discretion of our board of directors, may
require the consent of Travelport and will depend on several factors, including our financial condition,
results of operations, capital requirements, restrictions contained in existing and future financing
instruments and other factors that our board of directors may deem relevant.

Under Delaware law, dividends may be paid only out of surplus, which is our net assets minus our
liabilities and our capital, or, if we have no surplus, out of our net profits for the fiscal year in which
the dividend is declared and/or the preceding fiscal year.

Performance Graph

The following graph shows the total shareholder return through December 31, 2007 of an
investment of $100 in cash on July 20, 2007 for our common stock and an investment of $100 in cash
on July 20, 2007 for (i) The S&F MidCap 400 Index and (ii} the Research Data Group (“RDG”)
Internet Composite Index. The RDG Internet Composite Index is an index of stocks representing the
Internet industry, including Internet software and services companies and e-commerce companies.
Historic stock performance is not necessarily indicative of future stock price performance. All values
assume reinvestment of the full amount of all dividends and are calculated as of the last day of each
month.

COMPARISON OF CUMULATIVE TOTAL RETURN*
Among Orbitz Worldwide, Inc., The S&P Midcap 400 Index
And The RDG Internet Composite Index
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$80
$49 |
$20 J
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Issuer Purchases of Equity Securities

The following table sets forth repurchases of our common stock during the fourth quarter of 2007:

Total number of

shares purchased as Maximum number of
Total number of part of publicly shares that may yet be
shares Average price announced plans or purchased under the
!‘eriod‘ purchased(a) paid per share programs{b) plans or programs(b)}
October 1, 2007 to October 31,
2007 ... e — — — ' —
November 1, 2007 to
November 31, 2007 ....... 972 $3.13 — —
December 1, 2007 to
December 31,2007 ....... 1,294 §9ﬂ — —
Total ........ o, ) 2,266 $9.01 — —

(a) Represents shares of our common stock transferred to us from employees in satisfaction of
minimum tax withholding obligations associated with the vesting of restricted stock during the
period. These shares are held by us in treasury. ’

(b) During the fourth quarter of 2007, we did not have a publicly announced plan or program for the
repurchase of our common stock.

Ttem 6. Selected Financial Data.

The following table presents selected financial data as of and for each of the five years in the
period ended December 31, 2007. The statement of operations data presented for the year ended
December 31, 2007, the periods August 23, 2006 to December 31, 2006 and January 1, 2006 to
August 22, 2006, and for each of the years ended December 31, 2005 and 2004, and the balance sheet
data for the years ended December 31, 2007, 2006 and 2005 are derived from our audited financial
statements. The statement of operations data presented for the year ended December 31, 2003 and the
balance sheet data for the years ended December 31, 2004 and 2003 are derived from unaudited
financial statements. The unaudited information was prepared on a basis consistent with that used.to
prepare our audited financial statements and includes all adjustments, of normal and recurring items,
that we consider necessary for a fair presentation of the financial position and results of operations for
the unaudited periods. Our consolidated financial statements include the financial condition, results of
operations and cash flows of HotelClub since April 2004, Orbitz since November 2004 and ebookers
since February 2005.

Prior to the IPO, we had not operated as an independent, stand-alone company. As a result, our
consolidated financial statements have been carved out of the historical financial statements of Cendant
for the period prior to the Blackstone Acquisition and out of the historical financial statements of
Travelport for the period subsequent to the Blackstone Acquisition. In connection with the Blackstone
Acquisition, the carrying values of our assets and liabilities were revised to reflect their fair values as of
August 23, 2006, based upon an allocation of the overall purchase price of Travelport to the underlying
net assets of the various Travelport affiliates acquired. Our selected financial data is presented below
on a “Successor” basis (reflecting Travelport’s ownership of us) and “Predecessor” basis (reflecting
Cendant’s ownership of us) and has been separated by a vertical line to identify these different bases of

_accounting.

Our historical consolidated financial statements do not reflect what our financial position, results
of operations and cash flows would have been had we operated as a separate, stand-alone company
without the shared resources of Cendant in the Predecessor periods and Travelport in the Successor
period. The following selected financial data should be read in conjunction with Ttem 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operation” as well as the consolidated
financia) statements and notes thereto included in Item 8 of this Annual Report on Form 10-K.
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SELECTED FINANCIAL DATA
(in millions, except share and per share data)

Period from | Period from
Yeor Ended 200610 | 3006 0
n to t
D:cgnber 31, December 31, | August gz, Year Ended December 31,
2007 2006 2006 2006(a) 2005 2004 2003
Successor Successor Predecessor Combined Predecessor Predecessor Predecessor
(unaudited)
Statements of operations
data:

Net revenue .......... $ 859 %242 $ 510 $752 5 686 $244 $154
Costs and expenses )
Cost of revenue . , . . .. 157 38 75 113 101 43 15

Selling, general and
administrative . . . . . . 30 112 191 303 293 131 131
Marketing . .. ....... 302 89 188 277 224 - 86 50
Depreciation and
amortization . . .. ... 57 18 37 35 78 32 15
Impairment of goodwill -
and intangible assets . —_ — 122 122 400 10 2
Total operating expenses . 817 257 613 370 1,096 302 213
Operating income (loss) . . 42 (15) (103) (118) (410) (58) (59)
Other (expense) income
Interest expense, net . . {(83) (9) (18) 27 (22) (2) —
Other income, net . . . . —_ —_ 1 1 2 — -
Total other (expense). . . . (83) €)] (17 (26) (20) (2) —
Loss before income taxes )
and minority interest . . (41) {24) {(120) (144) (430) {60) (59)
Provision (benefit) for
income taxes ........ 43 1 1 2 42) 3 —
Minority interest, net of
L 1 — — — — — —
Netloss ............. 3 (85)  §(2%) $(121)  $(146) $ (388) $(63) 3$(59)
i’eriod from ’
July 18, 2007
to
December 31,
2007
Netloss ............. $ (42)
Net loss per share—basic
and diluted .
Net loss per share .... § (0.51)
Weighted average
shares outstanding .. 81,600,478

36




As of Diecember 31, As of December 31,

2007 2006 2005 2004 2003
Successar  Successor Predecessor Predecessor  Predecessor

(unandited)

Balance sheet data;

Cash and cash equivalents. ... .......... $§ 25 § 28 $ 33 $ 24 $ 2
Working capital (deficityb) . .. .......... (301) (283) (259) (204) 51
Total asseisS .. . oo ii e e 1,925 2,061 2,060 1,878 302
Total long-term liabilities .. ............ 765 407 269 295 221
Total shareholders’ equity/invested equity . . . 736 1,267 1,424 1,303 5

(a) The combined results of the Successor and the Predecessor for the periods in 2006 are not
necessarily comparable due to the change in basis of accounting resuiting from the Blackstone
Acquisition and the associated change in capital structure, The presentation of the results for the
year ended December 31, 2006 on this combined basis does not comply with generally accepted
accounting principles in the U.S. (“GAAP”); however, we belicve that this provides useful
information to assess the relative performance of our businesses in the periods presented in the
financial statements on an ongoing basis. The captions included within our consolidated statements
of operations that are materially impacted by the change in basis of accounting primarily include
net revenue, depreciation and amortization and impairment of goodwill and intangible assets. We
have disclosed the impact of the change in basis of accounting for each of these captions in Item 7,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

(b) Defined as current assets less current liabilities.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operation.
EXECUTIVE OVERVIEW
General

We are a leading global online travel company that uses innovative technology to enable leisure
and business travelers to research, plan and book a broad range of travel products. Our brand portfolio
includes Orbitz, CheapTickets, the Away Network, and Orbitz for Business in the Americas; ebookers
in Europe; and HotelClub and RatesToGo based in Sydney, Australia, which have operations globally.
We provide customers with the ability to book a comprehensive set of travel products, from over 85,000
suppliers worldwide, including air travel, hotels, vacation packages, car rentals, cruises, travel insurance
and destination services such as ground transportation, event tickets and tours.

We generate revenue through multiple sources, including our retail model, merchant model,
incentive payments, advertising, and white label and hosting business. Tl hrough our retail model, we
earn fees and commissions from travel suppliers for airline tickets, hotel rooms, car rentals and other
travel products and services booked on our websites. Through our merchant model, we generate
revenue for our services based on the difference between the total amount the customer pays for the
travel product and the negotiated net rate as well as estimated taxes that the supplier charges for that
product. Under both the retail and merchant models, we also earn revenue by charging customers a
service fee for booking airline tickets and certain other travel products. In addition, we receive
incentive payments for each segment of travel that is processed through a GDS.

We generate advertising revenue through our partner marketing programs. These programs provide
direct access to our customer base through a combination of display advertising, performance-based
advertising and other marketing programs. Qur white label and hosting businesses enable us to earn
revenue by licensing our technology platform to, or hosting websites on behaif of, third-party partners.

=
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We continue to focus on the execution of our strategic plan, including increasing non-air revenue,
growing our international brands and improving our operational efficiency through investing in global
technology enhancements. We are a leader in air travel, the largest online travel segment. This
leadership position has enabled us to drive growth in non-air categories, specifically hotels and dynamic
vacation packages, which are vacation packages that include different combinations of travel products.
These non-air categories generally have higher margins, and we believe these categories will present
significant growth opportunities for us.

We believe that there are substantial growth opportunities in regions outside of the U.S. for our
international brands. We experienced growth in our international gross bookings of 24% and 16%
during the years ended December 31, 2007 and 2006, respectively, excluding the impact of fluctuations
in foreign exchange rates and the results of Travelbag, an offline U.K. travel business that we sold in
July 2007.

We believe our global technology platform will enhance our ability to drive growth internationally
and improve our operational efficiency. Our new platform will provide a single technology
infrastructure capable of supporting our brand portfolio as well as our white label partnerships. In July
2007, we launched the global technology platform for our ebookers brand in the U.K. In November
2007, we migrated our ebookers brand in Ireland onto the platform, and by late 2008, we expect to
complete the migration of our remaining ebookers websites. We believe the global technology platform
will:

* reduce development costs and the time it takes to launch innovative new features on our
websites;

* increase operating efficiencies through back office automation and by centralizing certain
business functions such as customer service, fulfillment and accounting;

« increase the options available to our white label partners by tailoring their website experience to
match their customer base and brand identity; and

» offer our suppliers an efficient way to access our distribution channels via a single extranet
connection.

We have already realized benefits as a result of the U.K. migration. The platform allows us to
offer a broader range of hotel inventory to customers for booking. As a result, hotel inventory on the
ebookers U.K. website has tripled to over 85,000 hotels globally. We expect to see further
improvementis in hotel inventory as we obtain the ability to book additional inventory through our
global hotel supply team. We have made significant improvements in the hotel and dynamic packaging
booking path, which has resulted in improved conversion rates. We have also experienced operational
efficiencies and climinated many of the manual processes required under the old platform. We expect
these improvements, combined with the anticipated centralization of certain business functions, to lower
our operating costs at ebookers over time.

As part of our strategy to grow our dynamic packaging and hotel businesses, we have significantly
increased the number of hotel market managers on our global hotel supply team, particularly in Europe
and Asia Pacific. With these additional resources in place, we have signed a substantial number of new
direct hotel contracts, and we are beginning to realize the benefits of developing these relationships.

Industry Trends

Growth in travel, internet usage and online travel booking continues to increase worldwide. Online
travel booking rates are highest in the U.S. and continue to grow on a year-over-year basis. According
to PhoCusWright, 2007 is the first year in which more than half of ail travel in the U.S. was purchased
online. The remainder of travel in the 11.S. was booked through traditional offline channels. Suppliers,
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including airlines, hotels and car rental companies, have: continued to focus their efforts on direct sale
of their products through their own websites, further promoting the migration of customers to online
tooking. In the current environment, suppliers’ websites are believed to be taking market share
domestically from both online travel companies (“OTCs”) and traditional offline travel companies.

Although online travel booking rates continue to grow faster than the travel industry as a whole,
we believe that the rate of growth of the domestic market has slowed as this market has matured.
Much of the initial rapid growth experienced in the online travel industry was driven by consumers
shifting from purchasing travel through traditional offline channels to purchasing travel through online
channels. Accordingly, we believe that growth rates in the domestic online travel market may begin to
more closely follow the growth rates of the overall travel industry.

Internationally, the online travel industry continues to benefit from rapidly increasing Internet
usage and growing acceptance of online booking. We expect international growth rates for the oniine
travel industry to continue to significantly outpace growth rates of the overall travel industry. As a
result, OTCs will increasingly generate a larger percentage of their growth from outside of the U.S.
According to PhoCusWright, in 2007, approximately orne third of all travel in Europe was booked
online and about 15% of all travel in Asia was booked online. The hotel-only business models have had
particular success in delivering high growth rates in the international markets. We believe that our
international brands, including ebookers, HotelClub and RatesToGo, provide us with substantial growth
opportunities outside of the U.S.

In the U.S., the booking of air travel has become increasingly driven by price. As a result, we
believe that OTCs will continue to focus on differentiating themselves from supplier websites by
offering customers the ability to selectively combine travel products such as air, car, hotel and
destination services into dynamic vacation packages. Dynamic packaging and other non-air categories
generally have higher margins, and we foresee significant growth potential for OTCs for these types of
services.

OTCs generally charge a booking fee in connection with the booking of airline tickets and certain
other travel products. We charge a service fee on many of our websites and in exchange provide our
customers with a set of comparison shopping tools, aczess to extensive inventory and a wide range of
services, including coverage from our OrbitzTLC customer care platform. Two OTCs have recently
eliminated booking fees on retail airline tickets, which has created uncertainty around the sustainability
of booking fees. We will continue to monitor the competitive environment and regularly evaluate our
fee structure.

OTCs make significant investments in marketing through both online and traditional offline
channels. Key areas of online marketing include search engine marketing, display advertising, affiliate
programs and email marketing. Online marketing costs have been rising in the U.S. over time, and
competition for search-engine key words has intensificd in the past year. Increasing competition from
supplier websites and the growing significance of search and meta-search sites has contributed to the
increase in online marketing costs. If this trend continues, these rising costs could result in lower
margins or declining transaction growth rates for OTCs. We are actively pursuing tactics to optimize
the results of our online marketing efforts by increasing the value from existing traffic and by acquiring
additional traffic that is more targeted and cost effective. These tactics include pay-per-click
optimization and search optimization efforts, loyalty programs and email marketing that targets
customers with specific offers that correspond to their particular interests.

Despite the increase in online marketing costs, the continued growth of search and meta-search
sites as well as Web 2.0 features creates new opportunities for OTCs to add value to the customer
experience and generate advertising revenue. Web 2.0 is a term used to describe content features such
as social networks, blogs, user reviews, videos and podcasts. We believe that the ability of OTCs to
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incorporate Web 2.0 features on their websites can create value for customers, suppliers and third-party
partners while simultaneously creating new revenue streams.

RESULTS OF OPERATIONS

This Management’s Discussion and Analysis of Financial Condition and Results of Operations
should be read in conjunction with our accompanying consolidated financial statements and related
notes. The following discussion and analysis covers periods both prior to and subsequent to the
Blackstone Acquisition. The results for the year ended December 31, 2007 and for the period from
August 23, 2006 through December 31, 2006 are presented on a Successor basis (reflecting Travelport’s
ownership of us). The financial statements for the period from January 1, 2006 through August 22,
2006 and for the year ended December 31, 2005 are presented on a Predecessor basis (reflecting
Cendant’s ownership of us). The discussion and analysis of historical periods prior to August 23, 2006
does not reflect the impact that the Blackstone Acquisition had on our results, including the effect of
purchase accounting adjustments. Therefore, the combined results of the Successor and the Predecessor
for the periods in 2006 are not necessarily comparable. The presentation of the results for the year
ended December 31, 2006 on a combined basis does not comply with GAAP; however, we believe that
this provides useful information to assess the relative performance of our businesses in the periods
presented in the financial statements on an ongoing basis. The captions included within our statements
of operations that are materially impacted by this change in basis of accounting primarily include net
revenue, depreciation and amortization and impairment of goodwill and intangible assets. In
accordance with Statement of Financial Accounting Standards (“SFAS”) No. 141, “Business
Combinations,” at the date of the Blackstone Acquisition, the assets and liabilities were recorded at
their estimated fair values to reflect our portion of the overall Blackstone Acquisition purchase price.
This resulted in an increase in the value of intangible assets and a corresponding increase in
amortization expense.

Key Operating Metrics

Our operating results are affected by certain key metrics that represent overall transaction activity.
Gross bookings and net revenue are two key metrics. Gross bookings is defined as the total amount
paid by a consumer for transactions booked under both the retail and merchant models at the time of
booking. Net revenue is defined as commissions and fees generated through our retail and merchant
models as well as advertising revenue and certain other fees and commissions.

Gross bookings provide insight into changes in overall travel activity levels, changes in
industry-wide online booking activity, and more specifically, changes in the number of bookings through
our websites. We follow net revenue trends for our various brands, geographies and product categories
to gain insight into the profitability of our business across these categories. Both metrics are critical in -
determining the ongoing growth of our business.
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The table below shows our gross bookings and net revenue for the years ended December 31, F
2007, 2006 and 2005:

Year Ended - Year Ended
December 31, December 31,
2007 2006 $ % 2006 2005 $ %
Successor Combined Change Change Combined Predecessor Change Change
(in millions) (in millions)
Gross bookings(a)
Domestic
Al e $ 7111 %6610 § 501 8%  $6,610 $4,722 $1,888 40%
Non-airandother . ............ 2,282 2,138 144 7% 2,138 1,612 526 33%
Total domestic gross bookings. . . . 9,393 8,748 645 7% 8,748 6,334 2,414 38%
International
AlT o e s 853 630 223 35% 630 493 137  28%
Non-air and other ............. 545 402 143 36% 402 300 12 3%
Total international gross bookings . 1,398 1,032 366 @ 1,032 883 149 17%
"Total gross bookings . ............ $10,791 $9,780 $1,011 10% $9,780 $7.217  $2,563 3%
Net revenue
Domestic .
Al e $ 305 $ 205 $§ 10 3% $ 295 $ 268 § 27 10%
Non-air and other . ............ 374 316 - 58 18% 316 274 42 15%
Total domestic net revenue . . . .. 679 611 . 68 11% 611 542 6% 13%
[nternational ‘
AT . e e 70 60 10 17% 60 51 9 18%
Non-airand other . .. .......... 110 81 29 36% 81 93 (12) (13)%
Total international net revenue . . . 180 141 39 28% 141 144 3) ()%
Total net revenue . ... ........... $ 839 $ 752 § 107 14% § 752 $ 686 § 660 10%

(a) Gross bookings data for all periods presented in the table above exclude "Travelbag, an offline U.K. travel
business, that we sold in July 2007.

Comparison of the year ended December 31, 2007 to the year ended December 31, 2006
Gross Bookings

For our domestic business, which is comprised principally of Orbitz, CheapTickets and Orbitz for
Business, total gross bookings increased $645 million, or 7%, during the year ended December 31, 2007
from the year ended December 31, 2006. Of the $645 million increase, $501 million was due to an
increase in domestic air gross bookings. Higher air transactions drove this increase. Non-air and other |
gross bookings increased $144 million, or 7%, during the year ended December 31, 2007 from the year
ended December 31, 2006. Higher gross bookings for dynamic packaging primarily drove this growth
due to an increase in volume and a higher average price per transaction. Growth in gross bookings for
hotels also increased due to a higher price per transaction, primarily driven by higher average daily
rates (“ADRs”) and a longer average length of stay.

For our international business, which is comprised principally of ebookers, HotelClub and
RatesToGo, total gross bookings increased $366 million, or 35%, during the year ended December 31,
2007 from the year ended December 31, 2006. Of this increase, $101 million, or 11 percentage points,
was due to foreign currency fluctuations. The remaining $265 million increase was due in part to a
$168 million increase in international air gross bookings as a result of higher transactions, which helped
offset a slightly lower average price per air transaction. The remaining growth in non-air and other
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international gross bookings of $97 miilion was primarily driven by increased hotel volume at ebookers,
HotelClub and RatesToGo.

Net Revenue—See discussion of net revenue in the Results of Operations section.

Comparison of the year ended December 31, 2006 to the year ended December 31, 2005
Gross Bookings

For our domestic business, which is comprised principally of Orbitz, CheapTickets and Orbitz for
Businesses, gross bookings increased $2,414 million, or 38%, during the year ended December 31, 2006
from the year ended December 31, 2005. Of the $2,414 million increase, $1,888 million was due to an
increase in domestic air gross bookings. Higher air transactions and a higher average price per
transaction drove this increase in gross bookings. Non-air and other gross bookings increased
$526 million, or 33%, during the year ended December 31, 2006 from the year ended December 31,
2005. Increased transaction volume for dynamic packaging and hotels primarily drove this growth.

For our international business, which is comprised principally of ebookers, HotelClub and
RatesToGo, gross bookings increased $149 million, or 17%, during the year ended December 31, 2006
from the year ended December 31, 2005. Foreign currency fluctuations reduced growth by a net of
$4 million due to a reduction in air gross bookings of $6 million and an increase in non-air and other
of $2 million. Excluding this impact, international gross bookings increased $153 million due to a
$143 million increase in air gross bookings and a $10 million increase in non-air and other gross
bookings. The ebookers acquisition occurred in February 2005 and the inclusion of a full year of its
online business for the year ended December 31, 2006 contributed substantially to the increase in gross
bookings. This growth was partially offset by a decrease in ebookers’ offline business.

Net Revenue—See discussion of net revenue in the Results of Operations section.
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Results of Operations

Comparison of the year ended December 31, 2007 to the year ended December 31, 2006

Year Ended
December 31,

2007 2006 H Yo
Successor Combined Change  Change

(in millions)

Net revenue

AL e $375 $355 % 20 6%

Non-airand other. . ........... ... . . iiiiuiiinnnn 484 397 87 22%
Total NELTEVENIUE . . . . . ..ottt ettt eiae i ianne s 859 752 107 14%
Cost and expenses

Costofrevenue .. ....... .. ... 157 113 44 39%

Selling, general and administrative . . . ................. 301 303 2 O)%

Marketing . ... e 302 277 25 9%

Depreciation and amortization. . . ...t 57 55 2 4%

Impairment of goodwill and intangible assets ............ —_ 122 (122) (100)%
Total operating eXpenses. . .. ... oot 817 870 53y ()%
Operating income (loss) . .......... . ... o .. 42 (118) 160 (136)%
Other (expense) income

Interest expense, net . . ... ............... e (83) 27 (56 207%

Other income, net. . ............0ouunn ER — 1 1) (100)%
Total other {expense) .. ........ouuiinn i nnan. (83) (26) 57 219%
Lass before income taxes and minority interest . ... ........ (41) (144) 103 (72)%
Provision for income taxes . ........... ... 43 2 41  2050%
Minority interest, netoftax . ......... ... ... s 1 — 1 100%
NetlosS . .. ..o in e e $(85) $(146) $ 61 (42)%
As a percent of net revenue

Costofrevenue ............. ..t 18% 15%

Selling, general and administrative expenses . ............ 35% 40%

Net Revenue

Net revenue increased $107 million, or 14%, to $859 million for the year ended December 31,
2007 from $752 million for the year ended December 31, 2006. As a result of the Blackstone
Acquisition, our net revenue during the third and fourth quarters of 2006 and the year ended
December 31, 2007 was reduced as a result of deferred revenue that was written off at the time of the
acquisition. Accordingly, we could not record revenue that was generated before the Blackstone
Aciquisition but not yet recognized at the time of the acquisition. The following discussion and analysis
describes the impact on the comparability of net revenue year-over-year due to our inability to record
this revenue, and refers to these amounts as “purchase accounting adjustments.”

Air. Net revenue from air bookings increased $20 million, or 6%, to $375 million for the year
enced December 31, 2007 from $355 million for the year ended December 31, 2006. Of this increase,
$5 million, or 1 percentage point, was due to foreign currency fluctuations. In addition, $4 million of
the increase in net revenue year-over-year was due to the impact of purchase accounting adjustments
which resulted in a reduction in air net revenue for the year ended December 31, 2006. The remaining
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increase in net revenue from air bookings, after taking into account the impact of foreign currency
fluctuations and purchase accounting adjustments, was $11 million.

An increase in domestic air volume contributed $19 million to the remaining $11 million increase
in air net revenue. This increase helped offset a domestic decrease of $13 million, primarily driven by
lower net revenue per air ticket. Of the $13 million decrease, $4 million resulted from a decrease in air
net revenue due to a reduction in paper ticket fees as the industry continued to move towards
electronic ticketing to meet the International Air Transport Association mandate to eliminate paper
tickets by the end of May 2008. The final contractual step-down in transaction payments that we
receive from the airlines with which we have charter associate agreements occurred on June 1, 2006,
and represented another $4 million of the $13 million decrease in net revenue per air ticket. The
remaining domestic decrease was due primarily to lower average commissions and transactions
payments on our air transactions.

An increase in air volume contributed $15 million to the overall remaining increase in
international air net revenue. This increase helped offset an international decrease of $10 million
driven by lower net revenue per air ticket. The lower net revenue per air ticket primarily resulted from
an increase in mix of short-haul flights, the introduction of low cost carriers on our websites in Europe
and decreased compensation from suppliers. The sale of our offline U.K. travel business in July 2007
reduced the overall growth in international air net revenue due to the inclusion of seven months of net
revenue from that business in 2007 as compared to a full year in 2006.

Non-air and Other. Net revenue from our non-air and other business increased $87 million, or
22%, to $484 million for the year ended December 31, 2007 from $397 million for the year ended
December 31, 2006. Of this increase, $11 million, or 3 percentage points, was due to foreign currency
fluctuations. In addition, net revenue increased $29 million year-over-year due to purchase accounting
adjustments, which resulted in a reduction in our non-air and other net revenue of $6 million and
$35 million for the years ended December 31, 2007 and 2006, respectively. The remaining increase in
net revenue from non-air and other bookings, after taking into account the impact of foreign currency
fluctuations and purchase accounting adjustments, was $47 million.

An increase in domestic hotel and dynamic packaging net revenue of $22 million and $10 million,
respectively, primarily drove the domestic increase in non-air and other net revenue of $41 million.
Domestic net revenue from hotel bookings increased due to higher net revenue per transaction,
primarily driven by a shift in mix from retail to merchant, higher ADRs and a longer average length of
stay. An increase in transaction volume and net revenue per transaction drove the increase in net
revenue from dynamic packaging. Domestic non-air and other net revenue also increased due to growth
in travel insurance and revenue from our partner marketing programs, which helped offset decreases in
net revenue from car rentals and cruises.

An increase in international hotel and dynamic packaging net revenue of $10 million and
$4 million, respectively, primarily drove the international increase in non-air and other net revenue of
$6 million. This increase in international hotel and dynamic packaging net revenue was partially offset
by decreases in net revenue from car rentals and cruises. The sale of our offline U.K. travel business in
July 2007 reduced the overail growth in international non-air and other net revenue due to the
inclusion of seven months of net revenue from that business in 2007 as compared to a full year in 2006.

Cost of Revenue

Cost of revenue increased $44 million, or 39%, 1o $157 million for the vear ended December 31,
2007 from $113 miltion for the year ended December 31, 2006. The increase in cost of revenue was
primarily due to higher domestic and international transaction volume.
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Selling, General and Administrative

Selling, general and administrative expense decreased $2 million to $301 million for the year ended
December 31, 2007 from $303 million for the year ended December 31, 2006. During the year ended
December 31, 2007, we recorded a one-time exit penalty of $13 million related to an online marketing
services agreement and incurred $8 million of one-time audit and consulting fees in connection with
our TPO and the post-IPO transition period. These expense increases were offset by a decrease in our
wages and benefits and other operating expenses in our domestic and international businesses. The sale
of our offline U.K. travel business in July 2007 also coniributed to the reduction in selling, general and
administrative expense due to the inclusion of seven months of expense from that business in 2007 as
compared to a full year of expense in 2006.

Marketing

Marketing expense increased $25 million, or 9%, to $302 million for the year ended December 31,
2007 from $277 million for the year ended December 31, 2006. Domestically, our marketing expense
increased $13 million, which was primarily driven by an increase in online marketing costs. Our online
marketing costs increased largely due to the growth in transactions sourced through these online
channels. Internationally, marketing expense increased due to higher online marketing costs driven
primarily by the growth in transaction volume. We also cxperienced higher traditional marketing costs
due to the launch of a new marketing campaign in September 2007 to promote our ebookers brand in
the UK. -

Depreciation and Amortization

Depreciation and amortization decreased $2 million, or 4%, to $57 million for the year ended
December 31, 2007 from $55 million for the year ended December 31, 2006. The decrease in
depreciation and amortization expense was primarily due to a change in the useful lives of certain
assets as a result of purchase accounting applied in connection with the Blackstone Acquisition.
Partially offsetting this decrease was an increase due to assets placed in service, primarily in connection
with the roll out of our global technology platform in the U.K. and Ireland.

Impairment of Goodwill and Intangible Assets

Impairment of intangible assets decreased $122 million, or 100%, to nil for the year ended
December 31, 2007 from $122 million for the year ended December 31, 2006. We recorded a charge in
the year ended December 31, 2006 for impairment of Predecessor goodwill and intangible assets. The
impairment primarily related to a decline in ebookers’ fair value relative to its carrying value. This
decline was the result of ebookers’ poor operating performance following its acquisition by Cendant
due to various operational issues. ‘ .

Irterest Expense, Net

Interest expense increased by $56 million, or 207%, to $83 million for the year ended
December 31, 2007 from $27 million for the year ended December 31, 2006. The increase in interest
expense during the period was primarily attributable to $43 million of interest incurred on the
$860 million of intercompany notes payable to Travelport. These notes were repaid in connection with
the IPO (see Note 16—Related Party Transactions of the Notes to Consolidated Financial Statements).
The remaining increase was primarily due to $22 million. of interest incurred on the $600 million term
loan facility that we entered into in July 2007. Partially offsetting these increases in interest expense
was $3 million of capitalized interest on internal software development and a decrease in imputed
interest on the tax sharing liability of $4 million (seec Note 2—Summary of Significant Accounting
Policies and Note 8—Tax Sharing Liability of the Notes to Consolidated Financial Statements). For the
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years ended December 31, 2007 and 2006, $15 million and $27 million of the total interest expense
recorded was non-cash, respectively.

Provision for Income Taxes

We recorded a tax provision of $43 million for the year ended December 31, 2007 and $2 million
for the year ended December 31, 2006. The increase in our provision for income taxes was primarily
due to a valuation allowance established against $30 million of foreign net operating loss carryforwards,
net of tax, related to portions of our U.K.-based business (see Note 11-Income Taxes of the Notes to
Consolidated Financial Statements).

Comparison of the year ended December 31, 2006 to the year ended December 31, 2005

Year Ended
December 31,

2006 2005 b %
Combined Predecessor Change  Change

(in millions)

Net revenue

Air ... e $ 355 $ 319 $ 36 11%

Non-airandother ........... ... ... ... ... ... .... 397 367 30 8%
Total NEL FEVENUE . . . . o oottt et e e et e e 752 686 66 10%
Cost and expenses

Costofrevenue .:........... ..., 113 101 12 12%

Selling, general and administrative. . . ................ 303 293 10 3%

Marketing . ...... .. i e 277 224 53 24%

Depreciation and amortization .. ................... 55 78 23y (29%

Impairment of goodwill and intangible assets . .. ........ 122 400 278) (0%
Total operating expenses . ......................o... 870 1,096 (226) (21D)%
Operating loss . . . ... ... ... ... i (118) (410) 292 ()%
Other (expense) income '

Interest eXpense, NEL. . . oo vt v i it in e 27N (22) (5 23%

Otherincome, net .. ... .. i, 1 2 1)y (G0O)Y%
Total other (expense) . .. .........co e (26) (20) (6) 30%
Laoss before income taxes and minority interest . ... ....... (144) (430) 286 (6%
Provision (benefit) for income taxes ................ ... 2 (42) 44 (105)%
Minority interest, netof tax . . ....... ... ... .. ... — — — —_
Net 10SS . ... ..ttt e $(146)  $(388) S$242 (62)%
As a percent of net revenue

Costofrevenue ........ ... ... ..o 15% 15%

Selling, general and administrative expenses. . .. ........ 40% 43%

Net Revenue

Net revenue increased $66 million, or 10%, to $752 million for the year ended December 31, 2006
from $686 million for the year ended December 31, 2005. As a result of the Blackstone Acquisition,
our net revenue during the third and fourth quarters of 2006 was reduced, and as a result of Cendant’s
acquisition of Orbitz in 2004, our net revenue during 2005 was also reduced. These reductions occurred
because deferred revenue was written off at the time of the acquisitions and therefore we could not
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record revenue that was generated previous to but not yet recognized at the time of the acquisitions.
The following discussion and analysis describes the impact on the comparability of net revenue
year-over-year due to our inability to record this revenue, and refers to these amounts as “purchase
accounting adjustments.”

Air. Net revenue from air bookings increased $36 million, or 11%, to $355 million for the year
ended December 31, 2006 from $319 million for the year ended December 31, 2005, Of this increase,
$1 million was due to foreign currency fluctuations. Purchase accounting adjustments reduced net
revenue year-over-year by $4 million due to reductions in air net revenue for the year ended
December 31, 2006. The remaining increase in net revenue from air bookings, after taking into account
the impact of foreign currency fluctuations and purchase accounting adjustments, was $39 million.

An increase in domestic air volume contributed $56 million to the remaining $39 million increase
in air net revenue. Partially offsetting this increase in volume was a domestic decrease of $26 million
due to lower net revenue per air ticket. Of the $26 million domestic decrease, $5 million resulted from
a decrease in air net revenue due to a reduction in paper ticket fees as the industry continued to move
towards electronic ticketing. The final contractual step-down in transaction payments that we receive
from the airlines with which we have Charter Associate Agreements occurred on June 1, 2006, and
represented another $8 million of the $26 million decrease in net revenue per air ticket. The remaining
domestic decrease was primarily due to lower average commissions and transactions payments on our
air transactions.

International air net revenue increased by $9 million largely due to the inclusion of a full-year of
ebookers activity in 2006 as compared to only ten months of activity in 2005. The ebookers acquisition
occurred at the end of February 2005. Partially offsetting this increase was a change in mix from higher
yielding offline transactions to lower yielding online transactions and decreased compensation from
suppliers.

Non-air and Other. Net revenue from our non-air and other businesses increased $30 million, or
89, to $397 million for the year ended December 31, 2006 from $367 million for the year ended
December 31, 2005. Foreign currency fluctuations impacted the growth in non-air and other by almost
nil. Net revenue decreased $33 million year-over-year due to purchase accounting adjustments, which
resulted in a reduction to non-air and other revenue of $35 million and $2 million for the years ended
December 31, 2006 and 2005, respectively. The remaining increase in non-air and other net revenue,
after taking into account the impact of foreign currency fluctuations and purchase accounting
adjustments, was $63 million.

An increase in domestic dynamic packaging and hotel net revenue of $29 million and $13 million,
respectively, primarily drove the domestic increase in non-air and other net revenue of $60 million. The
growth in dynamic packaging resulted from increased volume driven in part by new packaging
combinations on our websites. Domestic net revenue from hotel bookings increased due primarily 1o a
shift in mix from retail to merchant and higher volume. Domestic non-air and other net revenue also
increased due to growth in revenue from car rentals, travel insurance and destination services.

The international increase in non-air and other net revenue of $3 million was primarily due to an
increase in international hotel net revenue. International net revenue from hotel bookings increased
primarily as a result of higher volume at ebookers due in part to the inclusion of a full-year of activity
in 2006 as compared to only ten months of activity in 2005.

Cost of Revenue

Cost of revenue increased $12 million, or 12‘_%, to $113 million for the year ended December 31,
2006 from $101 million for the year ended December 31, 2005. Excluding the impact of the $39 million

47




deferred revenue write-off for the year ended December 31, 2006 due to purchase accounting
adjustments, cost of revenue would have been 14% of net revenue in 2006. The increase in cost of
revenue was driven by our increased domestic transaction volume, primarily from dynamic packages
and hotels. Partially offsetting this increase was $11 million of cost reductions due primarily to
customer service and fulfillment outsourcing and off-shoring efforts.

Selling, General and Administraiive

Selling, general and administrativé expense increased $10 million, or 3%, to $303 million for the
year ended December 31, 2006 from $293 miilion for the year ended December 31, 2005. Labor-related
expenses, including internal wages and outside services, increased by $27 million, primarily as a result
of increased staff levels to support our growth in operations, including $9 million for the full-year
impact of ebookers activity. We also incurred $5 million in additional expenses related to the
development of our global technology platform. These cost increases were partially offset by a
$22 million reduction in costs related to one-time integration expenses incurred in 2005 following the
acquisition of Orbitz and ebookers by Cendant.

Marketing

Marketing expense increased $53 million, or 24%, to $277 million for the year ended
December 31, 2006 from $224 million for the year ended December 31, 2005. The increase in
marketing expense was primarily due to higher online marketing costs, expanded advertising campaigns
promoting our Orbitz brand and the full-year impact of ebookers.

Depreciation and Amortization

Depreciation and amortization decreased $23 million, or 29%, to $55 million for the year ended
December 31, 2006 from $78 million for the vear ended December 31, 2005. The decrease in
depreciation and amortization expense resulted from the acceleration of depreciation in 2005 related to
the reduction in estimated vseful lives of certain assets as a part of the integration of CheapTickets and
Orbitz.

Impairment of Goodwill and Intangible Assets

Impairment of goodwill and intangible assets declined $278 million, or 70%, to $122 million for
the year ended December 31, 2006 from $400 million for the year ended December 31, 2005. These
impairments primarily related to a decline in ebookers’ fair value relative to its carrying value. This
decline was the result of ebookers’ poor operating performance following its acquisition by Cendant
due to various operational issues.

Interest Fxpense, Net

Interest expense increased by $5 million, or 23%, to $27 million for the year ended December 31,
2006 from $22 million for the year ended December 31, 2005. Interest expense increased primarily as a
result of imputed interest on the tax sharing liability (see Note 8—Tax Sharing Liability of the Notes to
Consolidated Financial Statements). For the years ended December 31, 2006 and 2005, $27 million and
$22 million of the total interest expense recorded was non-cash, respectively.

Provision (benefit) for Income Taxes

We recorded a provision for income taxes of $2 million for the year ended December 31, 2006 as
compared to a benefit from income taxes of $42 million for the year ended December 31, 2005.
Although we incurred a pre-tax loss for the year ended December 31, 2006, these losses were primarily
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from operations and the impairment of intangible assets for which we recorded no tax benefit. For the
year ended December 31, 2005, our tax benefit was derived from the loss incurred, partially offset by
the impairment of goodwill and intangibles as well as losses from operations for which we recorded no
tax benefit.

Related Party Transactions

For a discussion of certain relationships and related party transactions, see Note 16—Related Party
Transactions of the Notes to Consolidated Financial Statements,

Scasonality

Some of our businesses experience seasonal fluctuations in the demand for the products and
services we offer. The majority of our customers book travel for leisure purposes rather than for
business. Gross bookings for leisure travel are generally highest in the first and second calendar
quarters as customers plan and book their spring and summer vacations. However, net revenue
generated under the merchant model is generally recognized when the travel takes place and typically
lags bookings by several weeks or longer. As a result, our cash receipts are generally highest in the first
and second calendar quarters and our net revenue is typically highest in the second and third calendar
quarters. Our seasonality may also be affected by fluctuations in the travel products our travel suppliers
make available to us for booking, the continued growth of our international operations or a change in
our product mix.

LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Our principal sources of liquidity are our cash flows from operations, cash and cash equivalents,
and our $85 million revolving credit facility. At December 31, 2007 and December 31, 2006, our cash
and cash equivalents balances were $25 million and $28 million, respectively. We had $84 million of
availability under our revolving credit facility at December 31, 2007. Prior to our IPO, our financing
needs were supported by Travelport. We also require letters of credit to support certain commercial
agreements, leases and certain regulatory agreements. As of December 31, 2007, substantially all of
these letters of credit were issued by Travelport on our behalf under the terms of the separation
agreement entered into in connection with the IPO. At December 31, 2007 and December 31, 2006,
there were $74 million and $59 million of outstanding letters of credit issued by Travelport on our
behalf, respectively.

Under our merchant model, customers generally pay us for reservations in advance, at the time of
booking, and we pay our suppliers at a later date. Initially, we record these advance payments as
deferred income and accrued merchant payables. We recognize net revenue when customers use the
reservation and pay our suppliers once we have received a subsequent invoice. The difference in timing
between the cash collected from our customers and payments to our suppliers positively impacts our
working capital and operating cash flows. As long as we continue to grow our merchant business, we
anticipate this will continue to have a positive impact on our operating cash flows. Conversely, if there
are changes to the model which reduce the time between the receipt of cash from our customers and
payments to suppliers, our working capital benefits could be reduced.

The seasonal fluctuations in our business also affect the timing of our cash flows. As discussed
above, gross bookings are generally highest in the first and second calendar quarters as customers plan
and purchase their spring and summer vacations. As a result, our cash receipts are generally highest in
the first and second calendar quarters, and we generally use cash during the third and fourth calendar
quarters. We expect this pattern of seasonal fluctuation to continue. However, any changes in our
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business model could either increase or decrease the volatility in our cash flows that results from
scasonality.

As of December 31, 2007, we had a working capital deficit of $301 million as compared to a déficit
of $283 million as of December 31, 2006. This deficit is primarily a result of our merchant business
described above. We expect this deficit to increase over time as we continue to grow our merchant
business.

We generated positive cash flow from operations for the years ended December 31, 2005 through
2007, despite experiencing net losses. Historically, we have incurred losses due to significant non-cash
expenses, primarily the impairment of goodwill and intangible assets. We utilize this cash flow to fund
our operations, make principal and interest payments on our debt, finance capital expenditures and
meet our other cash needs. We invest cash flow from operations into our business, which historically
has primarily financed the development and expansion of our global technology platform. We do not
intend to declare or pay any cash dividends on our common stock in the foreseeable future.

We expect annual cash flow from operations to remain positive. We intend to continue to use this
cash flow to fund capital expenditures as well as other investing and financing activities, such as the
repayment of debt. For the year ended December 31, 2008, we expect our capital expenditures to be
between $55 million and $65 million. We anticipate that our capital expenditures will decrease as a
percentage of total net revenue as our business continues to grow. We expect a positive impact on our
liquidity as we continue to execute our strategic plan, including increasing growth in non-air categories
and in international markets as well as realizing operating efficiencies as we migrate onto our global
technology platform.

We believe that cash flow generated from operations, cash on hand and availability under our
revolving credit facility will provide sufficient liquidity to fund our operating activities, capital
expenditures and other obligations for the foreseeable future. However, if we are not successful in
generating sufficient cash flow from operations, we may need to raise additional funds through debt or
equity offerings. In the event additional financing is required, our ability to raise third-party debt may
be limited by the covenants and restrictions under our credit agreement (see “Financing
Arrangements” below) and may require the consent of Travelport pursuant to the terms of our
certificate of incorporation. In addition, financing may not be available to us at all or may not be
available to us at favorable terms. We may raise additional funds through the issuance of equity
securities, which could result in potential dilution of our stockholders’ equity. However, any such
issuance may require the consent of Travelport. Furthermore, if we are unable to secure an amendment
to the separation agreement to obligate Travelport to continue to issue letters of credit on our behalf
and we are unable to obtain a replacement facility, we would be required to issue new, or renew
existing, letters of credit under our credit agreement, which would reduce available liquidity.
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Cash Flows

Our net cash flows from operating, investing and financing activities for the periods indicated in
the tables below were as follows:

Period from Period from
Year Ended August 23, 2006 to | January 1, 2006 to Year Ended
December 31, 2007  December 31, 2006 August 22, 2006 December 31, 2005
Successor Successor Predecessor Predecessor
(in millions)
Beginning cash and cash
equivalents .............. $28 $ 36 $ 33 $ 24
Cash provided by (used in):
Operating activities . ....... 96 39 126 59
Investing activities . ... .. ... (80) (29) (54) (474)
Financing activities ........ 24) €)) (70) 433
Effect of changes in exchange
rates on cash and cash
equivalents . ............. 5 (11) 1 O
Met (decrease) increase in cash
and cash equivalents ....... (3) 8) 3 9
Ending cash and cash
equivalents ............ $ 25 $28 $ 36 $ 33

Comparison of the year ended December 31, 2007 to the year ended December 31, 2006

Operating Activities

Cash provided by operating activities consists of net loss, adjusted for non-cash items such as
depreciation, amortization, impairment of goodwill and intangible assets, and stock based compensation
and changes in various working capital items, principally accrued merchant payables, deferred income
and accounts payable.

We generated cash flow from operations of $96 million for the year ended December 31, 2007
compared to $165 million for the year ended December 31, 2006. The decrease in operating cash flow
during 2007 is largely due to $74 million of cash interest payments made during 2007 primarily related
to intercompany notes payable to Travelport that were outstanding prior to the IPO and the
$600 million term loan facility and $85 million revolving credit facility that we entered into concurrent
with the IPO. We did not have any third-party debt outstanding during 2006. The timing of collection
of accounts receivable balances as well as changes in accrued merchant payable and deferred income
balances also attributed to the decrease in cash flow from operations.

Investing Activities

Cash flow used in investing activities decreased $3 million, to $80 million for the year ended
December 31, 2007 from $83 million for the year ended December 31, 2006. The decrease in cash used
in investing activities is due in part to a $30 million decrease in capital expenditures as well as the
receipt of $4 million of cash proceeds from asset sales during 2007. This decrease was offset in part by
the impact of the sale of our offline U.K. travel business in July 2007. The sale of this business resulted
in a net decrease in cash of $31 million primarily due to the buyer’s assumption of this business’ cash
balance at the time of sale, partially offset by the cash proceeds we received for the sale.
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Financing Activities

Cash flow used in financing activitics for the year ended December 31, 2007 was $24 million
compared to cash flow used in financing activities of $77 million for the year ended December 31,
2006. The decrease in cash flow used in financing activities was primarily due to the net proceeds
received from the IPO and the $600 million term loan facility entered into concurrent with the IPO,
offset in part by repayments of the intercompany notes to Travelport, a dividend paid to Travelport and
an increase in cash distributed to Travelport in 2007 prior to the IPO.

Comparison of the year ended December 31, 2006 to the year ended December 31, 2005
Operating Activities

Our net cash provided by operations increased $106 million to $165 million for the year ended
December 31, 2006 from $59 million for the year ended December 31, 2005. This increase was
primarily the result of cash generated from earnings and due to changes in our working capital
accounts. The increase in the working capital deficit was primarily due to the timing of collections of
our accounts receivable and additional accrued travel supplier payments, deferred revenue and
customer advances, which relate primarily to merchant model transactions.

Investing Activities

Cash flow used in investing activities decreased $391 million to $83 million for the year ended
December 31, 2006 from $474 million for the year ended December 31, 2005. The majority of the
change was due to the use of $432 million in cash for acquisitions in 2005, primarily for the acquisition
of ebookers. Capital expenditures were $83 million for the combined year ended December 31, 2006,
an increase of $20 million from the vear ended December 31, 2005. The increase was due in part to.
strategic initiatives, including $27 million for the development of our new global technology platform.

Financing Activities

Cash flow used in financing activities for the year ended December 31, 2006 was $77 million
compared to cash provided by financing activities for the year ended December 31, 2005 of
$433 million. Cash flow used in financing activities in 2006 included $31 million of payments to settle a
portion of the tax sharing liability that would have become due in future periods. Cash flow provided
by financing activities for 2005 related to capital contributions from Cendant of $504 million to fund
the acquisition of ebookers, which partially offset $31 million used to pay down long term debt
assumed in the ebookers acquisition.

Financing Arrangements

On January 26, 2007 and January 30, 2007, we became the obligor on two intercompany notes
payable to affiliates of Travelport in the amounts of $25 million and $835 million, respectively, and
recorded an $860 million reduction to net invested equity. These notes accrued interest at a fixed rate '
of 10.25% and were scheduled to mature on February 19, 2014. On July 25, 2007, we used proceeds
from our IPO and a $600 million term loan facility to repay the notes and the interest accrued thereon
in full. We recorded interest expense of $43 million on these notes during the year ended
December 31, 2007.

On July 25, 2007, concurrent with the [PO, we entered into a $685 million senior secured credit
agreement (“Credit Agreement”) consisting of a seven-year $600 million term loan facility (“Term
Loan”) and a six-year $85 million revolving credit facility (“Revolver”). The Term Loan and the
Revolver bear interest at variable rates, at our option, of LIBOR or an alternative base rate plus a
margin. We used approximately 3530 million of the net proceeds from the Term Loan to repay the
intercompany notes payable to Travelport, as described above, and to pay a dividend to Travelport. We
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used the remaining net proceeds primarily to pay fees and expenses related to the TPO and for general
corporate purposes. At December 31, 2007, $599 million was outstanding on the Term Loan and
$1 million was outstanding on the Revolver.

Our Term Loan and Revolver are both secured by substantially all of our and our domestic
subsidiaries’ tangible and intangible assets, including a pledge of 100% of the outstanding capital stock
or other equity interests of substantially all of our direct and indirect domestic subsidiaries and 65% of
the capital stock or other equity interests of certain of our foreign subsidiaries, subject to certain
exceptions. Our Term Loan and Revolver are also guaranteed by substantially all of our domestic
subsidiaries.

The Credit Agreement contains various customary restrictive covenants that limit our and our
subsidiaries’ ability to, among other things:

« incur additional indebtedness or guarantees,

 enter into sale or leaseback transactions;

» make investments, loans or acquisitions;

* grant or incur liens on our assets;

+ sell our assets;

« engage in mergers, consolidations, liquidations or dissolutions;
* e¢ngage in transactions with affiliates; and

» make restricted payments.

The Credit Agreement requires us to maintain a maximum total leverage ratio and a minimum
fied charge coverage ratio, each as defined in the Credit Agreement. As of December 31, 2007, we
were in compliance with these covenants.

In addition, beginning with the year ending December 31, 2008, we will be required to make
mandatory prepayments on the Term Loan in an amount up to 50% of our excess cash flow, as defined
in the Credit Agreement.

As a wholly owned subsidiary of Cendant and then Travelport, each of Cendant and Travelport
provided guarantees, letters of credit and surety bonds on our behalf under our commercial agreements
aad leases and for the benefit of certain regulatory agencies. At December 31, 2006, there were
$113 million of guarantees, letters of credit and surety bonds issued by Travelport on our behalf. Under
the separation agreement entered into at the time of our IPO, we were required to have Travelport
released from any then outstanding guarantees and surety bonds. Travelport no longer provides surety
bonds on our behalf or guarantecs in connection with commercial agreements or leases entered into or
replaced by us. At December 31, 2007, there were $74 million of letters of credit issued by Travelport
on our behalf. Although currently, under the terms of the separation agreement, Travelport is not
required to issue new, or renew existing, letters of credit on our behalf, we expect to enter into an
amendment to the separation agreement to extend Travelport’s obligation to issue letters of credit on
our behalf in an amount not to exceed $75 million.

Financial Obligations

Commitments and Contingencies

We and certain of our affiliates are parties to cases brought by consumers and municipalities and
other U.S. governmental entities involving hotel occupancy taxes. We believe that we have meritorious
defenses and we are vigorously defending against these claims (see Note 10—Commitments and
Contingencies of the Notes to Consolidated Financial Statements for additional information).
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Litigation is inherently unpredictable and, although we believe that our accruals are adequate
and/or that we have valid defenses in these matters based upon advice of counsel, unfavorable
resolutions could occur. As such, an adverse outcome from such unresolved proceedings for which
claims are awarded could be material to us with respect to earnings or cash flows in any given
reporting period. However, we do not believe that the impact of such unresolved litigation would result
in a material liability to us in relation to our financial position or liquidity.

We are currently seeking to recover insurance reimbursement for costs incurred to defend the
hotel occupancy tax cases. In December 2007, we were reimbursed for $3 million of such costs. The
amount of the reimbursement is refiected as a reduction of selling, general and administrative expenses
in the consolidated statement of operations for the year ended December 31, 2007. Additional
amounts, if any, that will be recovered by us and the timing of receipt of such recoveries is unclear. As
such, in accordance with SFAS No. 5, “Accounting for Contingencies,” as of December 31, 2007, we
have not recognized a gain for the outstanding contingent claims for which we have not yet received
reimbursement.

Contractual Obligations
The following table summarizes our future contractual obligations as of December 31, 2007:

2008 2009 2010 2011 2012 Thereafter Total

{in millions)
Term Loan(a) ........................ $ 6 $6 $6 %6 $ 6 $569 § 59
Revolver(a) .. ..................... ... — — — — — 1 1
Interest(b} . .. .......... ... .. ... .. ... 48 47 46 45 45 69 300
Contract exitcosts{c) ................... 1 4 5 4 2 2 18
Operating leases ............... fee e 3 8 8 8 7 34 73
Capital lease obligation ................. 1 — — — — — 1
Travelport GDS contract{d) .............. 20 20 20 20 20 40 140
Tax sharing liability(e) ... .. e 27 11 16 26 15 182 277
Telecommunications service agreement . . . . .. 1 — — — — — 1
Software license agreement. ... ........... 9 9 8 — — — 26
Total contractual obligations(f) . .. ... ... .. $121 %105 S109 $109 % 95 $897 $1,436

(a) In July 2007, concurrent with the IPO, we entered into the $685 million Credit Agreement
consisting of the seven-year $600 million Term Loan and the six-year $85 million Revolver. The
Term Loan and Revolver bear interest at variable rates, at our option, of LIBOR or an alternative
base rate plus a margin. The amounts shown in the table above represent future payments under
the Term Loan and Revolver (see Note 7—Term Loan and Revolving Credit Facility of the Notes
to Consolidated Financial Statements). However, the timing of the future payments shown in the
table above could change with respect to the Term Loan, as beginning with the year ending
December 31, 2008, we wili be required to make mandatory prepayments on the Term Loan in an
amount up to 50% of our excess cash flow, as defined in the Credit Agreement.

(b} Represents estimated interest payments on the Term Loan based on the variable interest rate as of
December 31, 2007 and includes certain fixed payments under interest rate swaps.

(c) Represents costs to exit an online marketing service agreement.

(d) The Travelport GDS service agreement is structured such that we receive an incentive payment for
each segment that is processed through Galileo or Worldspan. The agreement also required us to
process 33 million segments during 2007, 16 million segments through Worldspan and 17 million
segments through Galileo. The required number of segments processed in future years for
Worldspan remains fixed at 16 million segments, while the required number of segments for
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Galileo is subject to adjustment based upon the actual segments processed in the preceding year.
In 2008, we are required to process approximately 22 miilion segments through Galileo. Our
failure to process the required number of segments would result in a shortfall payment of $1.25
per segment below the required minimum. The table above includes shortfall payments required by
the agreement if we do not process any segments through Worldspan. Because the required
number of segments for Galileo adjusts based on the actual segments processed in the preceding
year, we are unable to predict any shortfall. If we meet the minimum number of segments, we are
not required to make payments of any kind to Galileo or Worldspan (see Note 16—Related Party
Transactions of the Notes to Consolidated Financial Statements). No payments were made to
Travelport in 2007 related to the required minimum segments.

(e) We expect to make approximately $277 million of payments in connection with the tax sharing
agreement with the Founding Airlines (sece Note 8—Tax Sharing Liability of the Notes to
Consolidated Financial Statements).

(f) Excluded from the above table are $2 million of liabilities for uncertain tax positions for which the
period of settlement is not determinable.

Other Commercial Commitments and Off-Balance Sheet Arrangements
Standard Guarantees/Indemnifications

In the ordinary course of business, we enter into numerous agreements that contain standard
guarantees and indemnities whereby we indemnify another party for breaches of representations and
warranties. In addition, many of these parties are also indemnified against any third-party claim
resulting from the transaction that is contemplated in the underlying agreement. These guarantees and
indemnifications are granted under various agreements, including, but not limited to, those governing
(i) purchases, sales or outsourcing of assets or businesses, (ii) leases of real estate, (iii) licensing of
trademarks or other intellectual property, (iv) access to credit facilities and use of derivatives and
(v) issuances of surety bonds. The guarantees and indemnifications issued are for the benefit of the
(i) buyers in sale agreements and sellers in purchase agreements, (ii) landlords in lease contracts,

(iii) financial institutions in credit facility arrangements and derivative contracts and (iv) surety
companies in surety bond arrangements. While some of these guarantees and indemnifications extend
only for the duration of the underlying agreement, many survive the expiration of the term of the
agreement or extend into perpetuity (unless subject to a legal statute of limitations). There are no
specific limitations on the maximum potential amount of future payments that we could be required to
make under these guarantees and indemnifications, nor are we able to develop an estimate of the
maximum potential amount of future payments to be made under these guarantees and
indemnifications as the triggering events are not subject to predictability. With respect to certain of the
aforementioned guarantees and indemnifications, such as indemnifications of landlords against third-
party claims for the use of real estate property leased by us, insurance coverage is maintained that
mitigates any potential payments to be made. As of Diecember 31, 2007 and December 31, 2006, there
were $3 million and $2 million, respectively, of surety bonds outstanding.

CRITICAL ACCOUNTING POLICIES

The preparation of our consolidated financial statements and related notes in conformity with
generally accepted accounting principles requires us to make judgments, estimates and assumptions that




affect the amounts reported therein. An accounting policy is considered to be critical if it meets the
following two criteria:

* the policy requires an accounting estimate to be made based on assumptions about matters that
are highly uncertain at the time the estimate is made; and

* different estimates that reasonably could have been used or changes in the estimates that are
reasonably likely to occur from period to period would have a material impact on the
consolidated financial statements.

We believe that the estimates and assumptions used when preparing the financial statements were
the most appropriate at that time. However, events that are outside of our control cannot be predicted
and, as such, they cannot be contemplated in evaluating such estimates and assumptions. We have
discussed these estimates with our Audit Committee.

Presented below are those accounting policies that we believe require subjective and complex
judgments that could potentially affect our reported results. Although we believe these policies to be
the most critical, other accounting policies also have a significant effect on our financial statements and
certain of these policies may also require the use of estimates and assumptions (see Note 2—Summary
of Significant Accounting Policies of the Notes to Consolidated Financial Statements).

Revenue Recognition

We record revenue based on SEC Staff Accounting Bulletin (“SAB”) No. 104, “Revenue
Recognition.” We recognize revenue when it is earned and realizable, when persuasive evidence of an
arrangement exists, services have been rendered, the price is fixed or determinable, and collectability is
reasonably assured. We record revenue earned net of all amounts paid to our suppliers under both our
retail and merchant models, in accordance with the criteria established in Emerging Issues Task Force
{“EITF”) No. 99-19, “Reporting Revenue Gross as a Principal versus Net as an Agent.”

We offer customers the ability to book airline, hotel, car rental and other travel reservations
through our various brands, including Orbitz, CheapTickets, ebookers, HotelClub and RatesToGo.
These products and services are made available to our customers for booking on a stand-alone basis or
as part of a dynamic vacation package. We have two primary types of contractual arrangements with
our vendors, which we refer to herein as the “retail” and “merchant” models.

Under the retail model, we pass reservations booked by our customers to the travel supplier for a
fee or commission. We also charge our customers a service fee for booking the travel reservation.
Under this model, we do not take on credit risk with travelers; we are not the primary obligor with the
customer; we have no latitude in determining pricing; we take no inventory risk; we have no ability to
determine or change the products or services delivered; and we have no discretion in the selection of
the service supplier.

We recognize net revenue under the retail model when the reservation is made, secured by a _ .
customer with a credit card and we have no further obligations to our customers. For air transactions,
this is at the time of booking. For hotel transactions and car transactions, net revenue is recognized at
the time of check-in or customer pick-up, respectively, net of an allowance for cancelled reservations.
This timing is different than for retail air travel because unlike air travel where the reservation is
secured by a customer’s credit card at booking, car rental bookings and hotet bookings are not secured
by a customer’s credit card until the pick-up date and check-in date, respectively. Allowances for
cancelled reservations primarily relate to cancellations that do not occur through our website, but
instead occur directly through the supplier of the travel product. The amount of the allowance is
determined based on our historical experience. The majority of fees or commissions earned under the
retail model are based upon contractual agreements.
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Under the merchant model, we provide customers the ability to book the travel reservations, and
we contract with various suppliers that provide the travel products needed to fulfill the reservation. We
gznerate net revenue for our services based on the difference between the total amount the customer
pays for the travel product and the negotiated net rate as well as estimated taxes that the supplier
charges for that travel product. We also charge our customers a service fee for booking the travel
reservation. Customers generally pay for reservations in advance, at the time of booking. Initially, we
record these advance payments as deferred net revenue and accrued merchant payables. In this model,
we do not take on credit risk with travelers, however we are subject to fraud risk; we have some pricing
flexibility; we are not responsible for the actual delivery of the flight, hotel room, or car rental; we take
no inventory risk; we have no ability to determine or change the products or services delivered; and we
have no discretion in the selection of the service supplier.

We recognize net revenue under the merchant model when customers use the reservations. For air
transactions, this is the departure date. We recognize net revenue for car transactions at the pick-up
date. For hotel transactions, net revenue is recognized at the check-in date. We accrue for the cost of
merchant hotel transactions based on amounts we expect to be invoiced by suppliers. If we do not
receive an invoice within a certain period of time, generally within six months, or the invoice received is
less than the accrued amount, we may reverse a portion of the accrued cost when we determine it is
not probable that we will be required to pay the supplier, based on our historical experience and
contract terms. This would result in an increase in net revenue.

When customers assemble a dynamic vacation package, we may offer them the ability to book a
mix of travel products that use both the retail and merchant model. For example, travel products
booked in a dynamic vacation package may include a combination of air, hotel and car reservations. We
recognize net revenue for cach portion of the package in accordance with the relevant service provided
for air, hotel and car reservations. )

Under both the retail and merchant models, we recognize revenue for service fees charged to
customers for booking travel reservations. This revenue is recognized at the time we recognize the net
revenue for the corresponding travel product. We also may receive override commissions from travel
supplicrs if we meet certain contractual volume thresholds. These commissions are recognized upon
r.otification by the respective airline.

We utilize GDS services provided by Galileo, Worldspan and Amadeus. Under GDS service
agreements, we earn revenue in the form of an incentive payment for each segment that is processed
through a GDS. Revenue is recognized for these incentive payments at the time the travel reservation
is processed through the GDS, which is generally at the time of booking.

We also generate other revenue, which is primarily comprised of revenue from advertising,
including sponsoring links on our websites, and travel insurance. Advertising revenue is derived
primarily from the delivery of advertisements on our websites and is recognized either at the time of
display of each individual advertisement, or ratably over the advertising delivery period, depending on
the terms of the advertising contract. Revenues generated from sponsoring links and travel insurance
revenue are both recognized upon notification from the alliance partner that a transaction has
occurred. '

If our judgments regarding net revenue are inaccurate, actual net revenue could differ from the
amount we recognize, directly impacting our results of operations.
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Impairment of Long-Lived Assets, Goodwill and Indefinite-Lived Intangible Assets
Long-Lived Assets

We evaluate the recoverability of our tangible long-lived assets, including capitalized software and
other finite-lived intangible assets, when circumstances indicate the carrying value of those assets may
not be recoverable pursuant to SFAS No. 144, “Accounting for the Impairment or Disposal of
Long-Lived Assets” (“SFAS No. 144”). This analysis is performed by comparing the respective carrying
values of the assets to the current and expected future cash flows, on an undiscounted basis. If this
analysis indicates that the carrying value of these assets is not recoverable, the carrying value is reduced
to fair value through an impairment charge to our consolidated statements of operations. The
evaluation of long-lived assets for impairment requires assumptions about operating strategies and
estimates of future cash flows. An estimate of future cash flows requires us to assess current and
projected market conditions as well as operating performance. A variation of the assumptions used
could lead to a different conclusion regarding the recoverability of an asset and could have a significant
effect on the consolidated financial statements.

Goodwill and Other Intangibles

As required by SFAS No. 142, “Goodwill and Other Intangible Assets,” we assess the carrying
value of goodwill for impairment annually, or more frequently if circumstances indicate impairment
may have occurred. We assess goodwill for possible impairment using a two-step method in which the
carrying value of our reporting units is compared to their fair values. Step one of the impairment test is
used as a screening process to identify a potential goodwill impairment. Step two is used to measure
the amount of the goodwill impairment, if any exists. Application of the goodwill impairment test
requires management’s judgment, including the identification of reporting units, assigning assets and
liabilities to reporting units and determining the fair value of each reporting unit. We determine the
fair value of our reporting units utilizing discounted future cash flows and incorporate assumptions we
believe marketplace participants would utilize. We use market multiples and other factors to
corroborate the discounted cash flow results, if available.

Our trademarks and trade names are indefinite-lived intangible assets. We test these asscts for
impairment on an annual basis or upon a triggering event, by comparing the carrying amount to their
estimated fair value. If the estimated fair value is less than the carrying amount of the intangible assets,
then the carrying value is reduced to fair value through an impairment charge recorded to the
consolidated statement of operations. The estimated fair value is generally determined on the basis of
discounted future cash ftows. '

We perform our annual impairment testing of goodwill and indefinite-lived intangible assets in the
fourth quarter of each year subsequent to completing our annual forecasting process. Qur testing for
impairment involves estimates of our future cash flows, which requires us to assess current and
projected market conditions as well as operating performance. Qur estimates may differ from actual
cash flows due to changes in our operating performance, capital structure or requirements for operating
and capital expenditures as well as changes to general economic conditions and the travel industry in
particular, We must also make estimates and judgments in the selection of a discount rate that reflects
the risk inherent in those future cash flows. The impairment analysis may also require certain
assumptions about other businesses with limited financial histories. A variation of the assumptions used
could lead to a different conclusion regarding the carrying value of an asset and could have a
significant effect on the consolidated financial statements.

Accounting for Income Taxes

We account for income taxes in accordance with SFAS No. 109, “Accounting for Income Taxes.”
Accordingly, our provision for income taxes is determined using the asset and liability method. Under
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this method, deferred tax assets and liabilities are calculated based upon the temporary differences
between the financial statement and income tax bases of assets and liabilities using currently enacted
tax rates. The deferred tax assets are recorded net of a valuation allowance when, based on the weight
of available evidence, we believe it is more likely than not that some portion or all of the recorded
deferred tax assets will not be realized in future periods. Decreases to the valuation allowance are
recorded as reductions to the provision for income taxes, whereas increases to the valuation allowance
are recorded as increases to the provision for income taxes. To the extent that any valuation allowances
established in purchase accounting are reduced, these reductions are recorded as adjustments to
goodwill rather than to the provision for income taxes. The realization of the deferred tax assets, net of
a valuation allowance, is primarily dependent on estimated future taxable income. A change in our
estimate of future taxable income may require an increase or decrease to the valuation allowance.

The Predecessor’s operations were included in the consolidated U.S. federal income tax return of
Cendant up to the date of the Blackstone Acquisition. In addition, the Predecessor has filed
consolidated, combined and unitary state income tax returns with Cendant in jurisdictions where
required or permitted. However, the provision for income taxes was computed as if the Predecessor
filed its U.S. federa), state and foreign income tax returns on a standalone basis (i.e., on a “Separate
Company” basis). To the extent that the Predecessor’s Separate Company income tax payable, if any,
relates to a period in which it was included in Cendant’s U.S. federal and state income tax returns, any
such income tax payable is included in other current liabilities on our consolidated balance sheets.
Furthermore, the Separate Company deferred tax assets and liabilities related to the Predecessor’s
operations are based upon estimated differences between the book and tax basis of the assets and
liabilities for the Predecessor as of August 22, 2006 and prior balance sheet dates. The Successor’s
deferred tax assets and liabilities may be adjusted in connection with the finalization of Cendant’s prior
years’ income tax returns, or in connection with the final settlement of the consequences of the
separation of Cendant into four independent companies.

For the period August 23, 2006 to December 31, 2006, our operations were included in the initial
consolidated U.S. federal income tax return of Travelport. In addition, for this period we filed
consolidated, combined and unitary state income tax returns with Travelport in jurisdictions where
required or permitted. However, the provision for income taxes was computed as if we filed our U.S.
federal, state and foreign income tax returns on a Separate Company basis. For the period August 23,
2006 to December 31, 2006, we did not have a Separate Company income tax payable. '

For the period January 1, 2007 to February 7, 2007, the operations of Travelport will be included
in the consolidated U.S. federal and state income tax returns for the year ended December 31, 2007 for
Orbitz Worldwide Inc. and its subsidiaries. However, the provision for income taxes was computed as if
we filed our U.S. federal, state and foreign income tax returns on a Separate Company basis without
the inclusion of the operations of Travelport. Furthermore, the Separate Company deferred tax asscts
znd liabilities have been calculated using our tax rates on a Separate Company basis. These differences
are based upon estimated differences between the book and tax bases of our assets and liabilities as of
December 31, 2007. Qur tax assets and liabilities have been adjusted in connection with the finalization
of Travelport’s income tax returns. '

Accounting for Tax Sharing Liability

We have a liability included in our consolidated balance sheets that relates to a tax sharing
agreement between Orbitz and the Founding Airlines. The agreement governs the allocation of
approximately $277 million of tax benefits resulting from a taxable exchange that took place in
connection with the Orbitz initial public offering in December 2003 (“Orbitz IPO”). As a result of this
exchange, the Founding Airlines incurred a taxable gain when they sold their Orbitz common stock at
the time of the Orbitz IPO. The taxable exchange also caused Orbitz to have additional future tax
deductions for depreciation and amortization due to the increased tax basis of its assets. The additional
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tax deductions for depreciation and amortization may reduce the amount of taxes we are required to
pay in future years. For each tax period during the term of the tax sharing agreement, we are obligated
to pay the Founding Airlines a significant percentage of the amount of the tax benefit realized as a
result of the taxable exchange. The tax sharing agreement commenced upon consummation of the
Orbitz {PO and continues until all tax benefits have been utilized.

We use discounted cash flows in calculating and recognizing the tax sharing liability. We review the
calculation of the tax sharing liability on a quarterly basis and make revisions to our estimated timing
of payments when appropriate. We also assess whether there are any significant changes that could
materiaily affect the present value of the tax sharing liability. Although the expected gross payment
amount is $277 million, our quarterly reviews could indicate that the timing of payments has changed.
Any changes in timing of payments are recognized prospectively as accretions to the tax sharing liability
in our consolidated balance sheets and interest expense in our consolidated statements of operations.

The valuation of the tax sharing liability requires us to make certain estimates in projecting the
quarterly depreciation and amortization benefit we expect to receive, as well as the associated effective
income tax rates. The estimates require certain assumptions as to our operating performance and

" taxable income, the tax rate, timing of tax payments as well as curreat and projected market conditions.

We must also make estimates and judgments in the selection of a discount rate. A variation of the
assumptions used could lead to a different conclusion regarding the carrying value of the tax sharing
liability and could have a significant effect on our consolidated financial statements.

Equity-Based Compensation

In December 2004, the FASB issued SFAS No. 123(R}, “Share-Based Payments” {“SFAS
No. 123(R)”), which eliminates the alternative to measuring stock-based compensation awards using the
intrinsic value approach permitted by Accounting Principles Board Opinion No. 25, “Accounting for
Stock Issued to Employees.” We adopted SFAS No. 123(R) on January 1, 2006, as required, under the
modified prospective application method. The adoption of SFAS No. 123(R) did not have a significant
impact on our results of operations.

Our consolidated financial statements as of and for the year ended December 31, 2007 and the
period from August 23, 2006 to December 31, 2006 and the period from January 1, 2006 to August 22,
2006 reflect the impact of adopting SFAS No. 123(R). In accordance with the modified prospective
method, our consolidated financial statements for prior periods have not been restated to reflect, and
do not include, the impact of SFAS No. 123(R). ’

We measure equity-based compensation cost at fair value and recognize the corresponding
compensation expense on a straight-line basis over the service period during which awards are expected
to vest. We include equity-based compensation expense in the selling, general and administrative line of
our consolidated statements of operations. The fair value of restricted stock and restricted stock units is
determined based on the average of the high and low price of our common stock on the date of grant.
The fair value of stock options is determined on the date of grant using the Black-Scholes valuation
model, which incorporates a number of variables, some of which are based on estimates and
assumptions. These variables include stock price, exercise price, expected life, expected volatility,
dividend yield, and the risk-free rate. Stock price and exercise price are set at fair value on the date of
grant. Expected volatility is based on implied volatilities for publicly traded options and historical
volatility for comparable companies over the estimated expected life of the stock options. The expected
life represents the period of time the stock options are expected to be outstanding and is based on the
“simplified method,” as defined in the SEC Staff Accounting Bulletin No. 107, “Shared-Based
Payments.” The risk-free interest rate is based on yields on U.S. Treasury strips with a maturity similar
to the estimated expected life of the stock options.
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The amount of equity-based compensation expense recorded each period is net of estimated
forfeitures. We estimate forfeitures based on historical employee turnover rates, the terms of the award
issued, and assumptions regarding future employee turnover. We periodically perform an analysis to
determine if estimated forfeitures are reasonable based on actual facts and circumstances, and
adjustments are made as necessary. If our estimates differ significantly from actual results, the
consolidated financial statements could be materially affected.

Irternal Use Software

We capitalize the costs of software developed for internal use in accordance with Statement of
Position (“SOP”) No. 98-1, “Accounting for the Costs of Computer Software Developed or Obtained
for Internal Use” (“SOP 98-1”) and EITF Issue No. 00-2, “Accounting for Website Development
Costs.” Capitalization commences when the preliminary project stage of the application has been
completed and it is probable that the project will be completed and used to perform the function
intended. Amortization commences when the software is placed into service. We also capitalize interest
on internal software development projects in accordance with SFAS No. 34, “Capitalization of Interest
Cost,” and SOP 98-1. The amount of interest capitalized is computed by applying our weighted average
borrowing rate to the average amount of accumulated expenditures in the period. The determination of
costs to be capitalized as well as the useful life of the software requires us to make estimates and
judgments.

tecently Issued Accounting Pronouncements

See Note 2—Summary of Significant Accounting Policies of the Notes to Consolidated Financial
Statements for information regarding recently issued accounting pronouncements,

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.
Foreign Currency Risk

Our international operations are subject to risks typical of international operations, including, but
not limited to, differing economic conditions, changes in political climate, differing tax structures and
foreign exchange rate volatility. Accordingly, our future results could be materially adversely impacted
by changes in these or other factors. '

Transaction Exposure

We use foreign currency forward contracts to manage our exposure to changes in foreign currency
exchange rates associated with our foreign currency denominated receivables and payables and
forecasted earnings of our foreign subsidiaries. We primarily hedge our foreign currency exposure to
the British pound, euro and Australian dollar. We do not engage in trading, market making or
speculative activities in the derivatives markets. Substantially all of the forward contracts utilized by us
do not qualify for hedge accounting treatment under SFAS No. 133, “Accounting for Derivative
Instruments and Hedging Activities,” and as a result, any fluctuations in the value of these forward
contracts are recognized in our consolidated statements of operations as incurred. The fluctuations in
the value of these forward contracts do, however, largely offset the impact of changes in the value of
the underlying risk that they are intended to economically hedge. As of December 31, 2007, we had
outstanding foreign currency forward contracts with net notional values equivalent to approximately
$15 millien with maturity dates within 31 days. There were no forward contracts held by us, or on our
behalf, as of December 31, 2006.
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Translation Exposure

Foreign exchange rate fluctuations may adversely impact our financial position as the assets and
liabilities of our foreign operations are translated into U.S. dollars in preparing our consolidated
balance sheets. The effect of foreign exchange rate fluctuations on our consolidated balance sheets at
December 31, 2007 and 2006 was a net translation (loss} gain of $(2) million and $2 million,
respectively. This (loss) gain is recognized as an adjustment to shareholders’ equity through
accumulated other comprehensive income.

Interest Rate Risk

Our $600 million Term Loan and $85 million Revolver bear interest at a variable rate based on
LIBOR or an alternative base rate. We limit interest rate risk associated with the Term Loan using
interest rate swaps with a combined notional amount of $300 million to hedge ﬂﬁctuptioﬁs in LIBOR
(see Note 13—Derivative Financial Instruments of the Notes to Consolidated Financial Statements).
We did not have any third-party debt outstanding as of December 31, 2006. We do not engage in
trading, market making or speculative activities in the derivatives markets.

Sensitivity Analysis

We assess our market risk based on changes in foreign currency exchange rates and interest rates
utilizing a sensitivity analysis that measures the potential impact in earnings, fair values, and cash flows
based on a hypothetical 10% change (increase and decrease) in foreign currency rates and a
hypothetical 100 basis point change in interest rates. We used December 31, 2007 market rates to
perform a sensitivity analysis separately for each of our market risk exposures. The estimates assume
instantaneous, parallel shifts in interest rate yield curves and exchange rates. We determined, through
this analysis, that the potential decrease in net current assets from a hypothetical 10% adverse change
in quoted foreign currency exchange rates would be $6 million at December 31, 2007 compared to
$8 million at December 31, 2006. There are inherent limitations in the sensitivity analysis, primarily due
to assumptions that foreign exchange rate movements are linear and instantaneous. The effect of a
hypothetical change in market rates of interest on interest expense would be $3 million at
December 31, 2007.
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Item 8. Financial Statements and Supplementary Data.
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Orbitz Worldwide, Inc.

We have audited the accompanying consolidated balance sheets of Orbitz Worldwide, Inc. and
subsidiaries (for all periods the “Company”) (the “Successor”) as of December 31, 2007 and 2006, and
the related consolidated statements of operations, invested equity/shareholders’ equity, and cash flows
for the year ended December 31, 2007 and the period from August 23, 2006 through December 31,
2006. We have also audited the combined consolidated statements of operations, invested equity and
cash flows of the Company reflecting its ownership by Cendant Corporation prior to the acquisition by
affiliates of The Blackstone Group of New York and Technology Crossover Ventures of Palo Alto,
California on August 23, 2006 (the “Predecessor”) for the period from January 1, 2006 through
August 22, 2006 and the year ended December 31, 2005. Qur audits also included the financial
statement schedule listed in the Index at Item 15. These financial statements and financial statement
schedule are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these financial statements and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. The
Company is not required to have, nor were we engaged to perform, an audit of its internal control over
financial reporting. Our audits included consideration of internal control over financial reporting as a
basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose

of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.

Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the
financial position of Orbitz Worldwide, Inc. and subsidiaries as of December 31, 2007 and 2006, and
the results of their operations and their cash flows for the year ended December 31, 2007 and the
period from August 23, 2006 through December 31, 2006, and such combined consolidated financial
statements of the Predecessor present fairly, in all material respects, the results of operations and cash
flows for the period from January 1, 2006 through August 22, 2006 and the year ended December 31,
2005, in conformity with accounting principles generally accepted in the United States of America.
Also, in our opinion, such financial statement schedule, when considered in relation to the basic
consolidated financial statements taken as a whole, presents fairly in all material respects the
information set forth therein.

As discussed in Note 1 to the consolidated financial statements, the combined financial statements
presznted for periods prior to August 23, 2006 include the results of operations and cash flows for the
Company on a predecessor basis reflecting the ownership by Cendant Corporation. The Successor and
Predecessor are comprised of the assets and liabilities of the business-to-consumer travel businesses of
Travelport Limited and Cendant Corporation, respectively. As a result, the consolidated financial
statements include allocations which may not be indicative of the actual revenues and expenses that
would have been reported had the Company operated as a separate entity apart from Travelport
Limited or Cendant Corporation in the periods prior to the Company’s initial public offering on
July 25, 2007,

/s{ DELOITTE & TOUCHE LLP
Chicago, Iilinois
March 17, 2008
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ORBITZ WORLDWIDE, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(in millions, except share and per share data)

Net revenue

Cost and expenses

Costofrevenue . .......... ... ...

Selling, general and administrative

Depreciation and amortization

Impairment of goodwill and intarigible assets . . .

Total operating expenses
Operating income (loss)
Other (expense) income

Interest expense, net
Other income, net

Total other (expense). ...................

Loss before income taxes and minority interest . . .

Provision (benefit) for income taxes

Minority interest, netof tax .. ... ..... SERE

Net loss

Net loss per share—basic and diluted:

Netlosspershare.....................

Weighted average shares outstanding

Marketing . . ........ ... .. ... . ...

Period from

Period from

Period from

July 18, 2007 to
December 31,

2007
$ (42)
$  (051)
81,600,478

See Notes to Consolidated Financial Statements.
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Year Ended August 23, 2006 | January 1, 2006 Year Ended
December 31, to December 31, [ to August 22, December 31,
2007 2006 2006 2005
Successor - Successor Predecessor Predecessor
.. ,$859 $242 $ 510 § 686
.. 157 38 75 101
- 30 112 191 293
e.3m 89 188 224
. 57, 18 37 78
— — 122 400
.. 817 257 613 1,096
. 2 - 15 (103) (410)
» (83) %) (18) (22)
= _= _ 1 _ 2
. (83) 9) 17 (20)
(41 (24) (120) (430)
43 1 1 (42)
. 585 . $(25) $(121) $ (388)




ORBITZ WORLDWIDE, INC.
CONSOLIDATED BALANCE SHEETS

(in miltions, except share data)

Successor
December 31, December 31,
2007 2006
Assets
Current assets:
Cash and cash equivalents . . ... ... ... i e $ 25 § 28
Aczcounts receivable (net of allowance for doubtful accounts of $2 and $3,

Tespectively) . . . . ... 60 51
Prepaid €XpeNSes . .. ..o i e e 16 10
Security deposits . . ... ... e 8 7
Deferred income taxes, CUFTEIl . . . - . . . o it ittt i a e e e e ns 3 —
OHher CURFENT @SSEIS . . o v v vt it e ittt e s a s me e mm e e et ieanas s 9 8

Total CUTTENL ASSELIS . . . . v vt r it it e ittt ittt e s ms o 121 104
Property and equipment, et . . ... ..ttt e 184 166
Goodwill . .. e e e e e e e e e 1,181 1,150
Trademarks and trade NAMES . . . . . . . . ittt it i i s 313 311
Other intangible assets, NEL . . . . ... e 68 88
Due from Travelport . . ... — 100
Deferred income taxes, NOM-CUITENE . . . ot v v i vt v i i s e o eeem et e s 12 62
Other NON-CUITENE @SSEES . « & « v v v v v v e e et e et s s et a e e 46 40
Total ASSEES . . . o o i i e e e e e e e $1,925 $2,061
Liabilities and Shareholders’ Equity/Invested Equity
Current liabilities:
Accounts payable . ... ... e $ 37 $ 16
Accrued merchant payable . . . .. ... L 218 214
ACCTUCH EXPEIISES . o o v v v v e i it e 121 127
Deferred INCOME . . .. .o ittt it it e e e et e e e 28 25
Dieto Travelport, met. . . . ..o o . e s 8 —_
Term 10am, CUITEND . . . o v v et e e e e et e ettt e it et ee e 6 —
Ovher current liabilities . . . . ... . . e 4 5
Total current liabilities . . . .. ... .. .o i e 422 387
Due to Travelport, DON-CUITENt . . . .\ . et e e e s —_ 205
Term loan, DOTCUITENL o o v v o v v e e e et e e s et s a e e e 593 —
Line of credit . . .. .. e e 1 —
Tax sharing Hability ... ... . . . .. e 114 126
Unfavorable CONtracts . . .. .. . i s 17 45
Other non-current labilities . ... ... ... e 40 31
Total Liabilities . . . oo oo e e e e 1,187 794
Commitments and contingencies (see Note 10}
Shareholders’ Equity/Invested Equity:
Travelport net iINVESIMENT . . . . .. .ottt i ee oo st . —_ 1,265
Preferred stock, $0.01 par value, 100 shares authorized, no shares issued or

OUSEARAINE . . . ¢ ot e e i — —
Common stock, $0.01 par value, 140,000,000 shares authorized, 83,107,909 and 0

shares issued and outstanding, respectively .. ........ ... ... ..o o 1 —

Traasury stock, 8,852 and 0 shares held, respectively ..................... —
Additional paid in capital ....... ... ... . 894 —
Accumulated deficit .. ... ... L e (151) —
Accumulated other comprehensive (loss) income (net of tax benefit of $2 and nil,

reSPeCtiVELY) . . . . (6) . 2

Total Shareholders’ Equity/Invested Equity: . ... ... . ... . i 738 1,267
Total Liabilities and Shareholders’ Equity/Invested Equity . . . ... ............. $1,925 $2,061

See Notes to Consolidated Financial Statements.
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o

ORBITZ WORLDWIDE, INC,
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

Perlod from Period from
Year Ended Aongust 23, 2006 to { January 1, 2006 Year Ended
December 31,  December 31, to August 22,  December 31,
2007 2006 1006 2005
Suecessor Successor Predecessor Predecessor
Operating activities:
Net (Joss). . ..ottt i i e e e e $ (85) § (25) $(121) $(388)
Adjustmenis to reconcile net {loss) to net cash
rovided by operating activities:
epreciation and amortization . .. ... .. e e e 57 18 a7 78
Noncashrevemue ............. .00 iviiinninninns )] (3) (8) (16)
Impairment of goodwill and intangible assets . . ... ... ..., — — 122 400
Non-cash interest expense . . .. ............ .. .. ...... 15 9 18 22
Deferred income taxes . . . . .......... .. 38 2 (195) (49)
Stock compensation . ... ..... . . i e 8 2 4 8
Provisionforbaddebts . . . ......... ... ... . .. L. 2 —_ 1 —
Income allocated to minority interests . . ... ............. 1 - — —
Deconsolidation of minorirr terest .. ... ..., Q)] — - —
Changes in assets and liabilities, net of effects from acquisitions:
Accountsrecefvable .. ............ .. . 0o (12) 8 )] (5)
Deferred income . . ........ 00t 8 11 15 10
Accounts payable, accrued expenses and other current liabilities 77 12 119 34
Other . .. e e e e 1 5 (38) (35)
Net cash provided by operating activities . . . . .. ..... ... ... 96 39 126 59
Investing activities:
Property and equipment additions . .. ........ ... ... ... (53) (28) (55) (63
Acquisition of business, net of acquiredcash . ............. — — — (432
Proceeds from sale of business, net of cash assumed by buyer . . . (31) - — —
Proceeds from sales of marketable securities . ............. - — - 18
. Investments . .. ...ttt e s — (1) 1 —
, Proceeds fromassetsales .. ........................ 4 — — 3
Net cash (used in) investing activities . . . . _ ... ... ... ...... (80) (2% (54) (474)
Financing activities:
Proceeds from initial public offering, net of offering costs . . . . .. 477 - — -
Proceeds from issuance of debt, net of issnance costs . . . ... ... 595 — - —
Repayment of note payable to Travelport . . .............. 860 -_ —_ —
Dividend to Travelport . . . ....... ... .o, 109 —_ — —
Capital contributions from Cendant or Travelport . .. ... ... .. 25 - - 504
Cadgital lease and debt payments . . .. ... ... ... .. ... ... §3 - (3 31
Advancesto Travelport . . . .. .. oo oo e (150 ) €36 40
Payment for settlement of tax sharing liability . ............ — — 31 —
Proceeds from line of credit. . ... ........... .. ... .. .. 152 - - —
Paymentson line of credit . . .. ...................... (151) - — —
Net cash (used in} provided by financing activities . . . ... ...... (24) (3] (70} 433
| Effects of changes in exchange rates on cash and cash equivalents . . 5 {11) 1 9
| Net (decrease) increase in cash and cash equivalents .. ........ (3) (8) 3 9
Cash and cash equivalents at beginning of period ., . . .. ... ..... 28 36 33 . 24
Cash and cash equivalents atend of period . . . .. ... ... ... .. $ 25 $ 8 $ 36 $ 33
Supplemental disclosure of cash flow information: )
Income tax payments, DEL . . . . .« . oo et n it $ 11 $ 3 $ 6 § 9
Interest Ii:;aymcnts, net of capitalized interest of $3 million, nil, nil
and nil, respectively ... ...... ... ... oo $ 74 5 — 3 4 $ 3
Non-cash investing activity:
Non-cash allocation of purchase price related to the Blackstone
Acctll.lisition .................................. § 7 $1,290 5 — 5 —
Non-cash financing activity:
Capital expenditures incurred not dyet paid. ... ........... 5§ 4 $ — § — $ —
Non-cash capital contributions and distributions to Travelport ...  $(814) 5 — 5 - § —
Non-cash forgiveness of receivable from Cendant . . ... ... ... $ — $ - $ (67) § —
Non-cash use of tax benefitsby Cendant . . ... ............ 5 — $ - $ 10 $ —

See Notes to Consolidated Financial Statements.
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ORBITZ WORLDWIDE, INC.
CONSOLIDATED STATEMENTS OF INVESTED EQUITY/SHAREHOLDERS’ EQUITY
(in millions)

Accumulated Other
Comprehensive
Income (Loss)

Net Unrealized

{Losses) Gains From

Cendant or Total Invested

Trnn:elgmn M A'l!’g::iioiznl Accumulated ln]l‘;rt:st CF:rI:t:ﬁtcly ShaErglﬂmers‘
Investment Shares Amount Capital Deficit Swaps Transkation Equity
Predecessor
Balanve as of December 31, 2004 . . ... .. $1,302 — — — —_— — $ 1 $1,303
Capitel contribution from Cendant . . . . .. 504 — — — — - — 504
Comprehensive (loss):

Netloss........ ... ...y (388) — — —_ — — — (388)
Currency translation adjustment . ... .. - — — — — - 5 5
Total comprehensive {lossy . .......... (388) — — — - — 5 (383)
Balance as of December 31, 2005 . . ... .. 1,418 — — - — — 6 1,424

Non-cash forgiveness of receivable

fromCendant . . ................ 67y — - —_ — — — 67)
Use of income tax benefits by Cendant . . . 10 - —_ — — —_ — i0
Comprehensive {loss):

Netloss...................... 121y — — — — — — (121)

Currency translation adjustment ., . ... — — — — — — (32) (32)
Total comprehensive (loss) . .......... (121) - — — — —_ (32) {153)
Balance as of August 22, 2006 . . .. ... .. $1,240 — — — — — $(26) $1,214
Successor
Balance as of August 23, 2006 . . . . ... .. $1,290  — — - — - — $1,290
Comprehensive (loss):

NelI0SS. « v ovvee oo (25 - - — — - — (25)

Cuwrrency translation adjustment . .. ... — — — - — — $2 2
Total comprehensive (loss) . .......... (25 — - — — — 2 (23)
Balance at December 31,2006 . . . ... ... 1,265 — — —_ — — 2 1,267
Capital distribution to Travelport and other,

111 S (841) — - — — — — (841)
Issuance of common stock to Travelport

in connection with Reorganization . . . . . (381) 49 $1 $380 . — — — —
Issuance of common stock in

connection with initial public offering,

net of offering costs . .. ........... — 34 — 477 — — 477
Dividend paid to Travelport . ......... — — — — $(109) — — (109)
Contributions from Travelport . . .. ... .. — - - 30 — - — 30
Amortization of equity-based

corapensation awards granted to

employees of Orbitz Worldwide, Inc. . .. — — — 7 — — — 7
Comprehensive {loss):
Net (loss) from January 1, 2007

through July 17,2007 ... .......... 43 — — — — — — (43)
Net (loss) from July 18, 2007 .

through December 31,2007 . .. ...... — — — — (42) - - (42)
Currency translation adjustment . . . . .. .. — — — — — — 4 {4
Unreatized (losses) on floating to

fixed interest rate swaps (net of

tax benefitof $2) . . .. ..., ... ... — — — — — $(4) — 4
Total comprehensive (loss): . . . .... .. .. 43y — — — (42) (4) (4) (93)
Balance at December 31,2007 . .. ... ... — 83 51 $894 $(151) $(4) $(2) $ 738

See Notes to Consolidated Financial Statements.
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ORBITZ WORLDWIDE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation

Description of the Business

Orbitz, Inc. (“Orbitz”) was formed in early 2000 by American Airlines, Inc., Continental
Airlines, Inc., Delta Air Lines, Inc., Northwest Airlines, Inc. and United Air Lines, Inc. (the “Founding
Airlines”). In November 2004, Orbitz was acquired by Cendant Corporation (“Cendant”), whose online
travel businesses included the CheapTickets, HotelClub and RatesToGo brands. In February 2005,
Cendant acquired ebookers, an international online travel brand with operations in 13 countries
throughout Europe. On August 23, 2006, Travelport Limited (“Travelport™), which consisted of
Cendant’s travel services businesses, including the businesses that currently comprise Orbitz
Worldwide, Inc., was acquired by affiliates of The Blackstone Group (“Blackstone”) and Technology
Crossover Ventures (“TCV™). We refer to this acquisition as the “Blackstone Acquisition.”

Orbitz Worldwide, Inc. was incorporated in Delaware on June 18, 2007 and was formed to be the
parent company of Orbitz, ebookers and Travel Acquisition Corporation Pty. Ltd. (“HotelClub,”
formerly known as Flairview Travel) and the related subsidiaries and affiliates of those businesses. We
are the registrant as a result of the completion of our initial public offering (“IPO”) of
34,000,000 shares of our common stock on July 25, 2007. At December 31, 2007, Travelport and its
affiliates beneficially owned approximately 59% of our outstanding common stock.

We are a leading global online travel company that uses innovative technology to enable leisure
and business travelers to research, plan and book a broad range of travel products. Our brand portfolio
includes Orbitz, CheapTickets, the Away Network, and Orbitz for Business in the Americas; ¢bookers
in Europe; and HotelClub and RatesToGo based in Sydney, Ausiralia, which has operations globaily.
We provide customers with the ability to book a comprehensive set of travel products from over
85,000 suppliers worldwide, including air travel, hotels, vacation packages, car rentals, cruises, travel
insurance and destination services such as ground transportation, event tickets and tours. We have an
efficient, customized and user-friendly system that enables all bookings to occur online.

Basis of Presentation

The accompanying consolidated financial statements primarily consist of the business-to-consumer
travel businesses of Travelport, which have been carved out of the Travelport operations. The financial
statements present the accounts of Orbitz, ebookers and HotelClub and the related subsidiaries and
affiliates of those businesses, collectively doing business as Orbitz Worldwide, Inc. These entities
operated as indirect, wholly-owned subsidiaries of Travelport prior to the TPO. These entities became
wholly-owned subsidiaries of ours as part of an intercompany restructuring that was completed on
July 18, 2007 (the “Reorganization”) in connection with the IPQ. Travelport is beneficially owned by
affiliates of Blackstone, TCV and One Equity Partners.

Prior to the IPO, we had not operated as an independent standalone company. As a result, our
consolidated financial statements have been carved out of the historical financial statements of Cendant
for the period prior to the Blackstone Acquisition and the historical financial statements of Travelport
for the period subsequent to the Blackstone Acquisition. In connection with the Blackstone Acquisition,
the carrying values of our assets and liabilities were revised to reflect their fair values as of August 23,
2006, based upon an allocation of the overall purchase price of Travelport to the underlying net assets
of the various Travelport affiliates acquired.
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ORBITZ WORLDWIDE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

1. Basis of Presentation (Continued)

The accompanying consolidated financial statements present separately our financial position,
results of operations, cash flows and changes in equity on a *“Successor” basis (reflecting Travelport’s
ownership of us) and “Predecessor” basis (reflecting Cendant’s ownership of us). Our financial
information has been separated by a vertical line on the face of the consolidated financial statements to
identify these different bases of accounting.

Our consolidated financial position, results of operations, and cash flows for the periods presented
may not be indicative of our future performance and do not necessarily reflect what our financial
position, results of operations and cash flows would have been had we operated as a separate,
standalone entity during the periods presented.

Prior to the IPO, certain corporate general and administrative expenses, including those related to
executive management, information technology, tax, insurance, accounting, legal, treasury services and
certain employee benefits, were allocated to us by Travelport and Cendant based on forecasted revenue
or directly billed based on actual usage. In addition, certain of our revenue streams were related to
contractual arrangements entered into by Travelport and Cendant on behalf of one or more of its
subsidiaries. As a result, portions of the reported revenue have been determined through intercompany
relationships with other Travelport or Cendant companies. Management believes these allocations are
reasonable. However, the associated revenues and expenses recorded by the Predecessor and Successor
in the accompanying consolidated statements of operations prior to the IPO may not be indicative of
the actual revenues and expenses that would have been reported had the Predecessor and Successor
beern operating as a standalone entity.

. Prior to the Reorganization, our businesses were operated by Cendant and Travelport as a part of
their broader corporate organizations, rather than as a separate consolidated entity. The legal entity of
Orbitz Worldwide, Inc. was formed in connection with the Reorganization, and prior to the
Reorganization there was no single capital structure upon which to calculate historical earnings {loss}
per share information. Accordingly, earnings (loss) per share information has not been presented for
historical periods prior to the Reorganization. '

On July 5, 2007, we sold Tecnovate, an Indian services organization, to Travelport. In accordance
with Financial Accounting Standards Board (“FASB”) Interpretation No. 46(R), “Consolidation of
Variable Interest Entities, an Interpretation of ARB No. 51,” as revised (“FIN 46(R)”), we continued
to consolidate the results of operations of Tecnovate following this sale since we were the primary
béneficiary of this variable interest entity (“VIE”). Our variable interest was the result of the terms of
a contractual relationship we had with Tecnovate.

On December 3, 2007, Travelport subsequently sold Tecnovate, at which time we were no longer
considered the primary beneficiary of this VIE. Accordingly, minority interest is reported in our
consolidated financial statements for the period from July 5, 2007 to December 3, 2007 since although
we were the primary beneficiary of Tecnovate, we did not have an ownership interest in the VIE. We
no longer consolidate the results of operations of Tecnovate following the sale on December 3, 2007
(See Note 16—Related Party Transactions for further information).
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ORBITZ WORLDWIDE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

2. Summary of Significant Accounting Policies
Principles of Consolidation

The accompanying consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States (“GAAP”). All intercompany balances
and transactions have been eliminated in the consolidated financial statements.

Reclassifications

Certain prior year amounts in the consolidated financial statements have been reclassified to
conform to the current year presentation, including the following:

* We stated our marketing expenses separately on our consolidated statements of operations in
the current year. These amounts were previously included in selling, general and administrative
expense.

* We stated our accrued merchant payable balance separately on our consolidated balance sheets
in the current year. This amount was previously included in accounts payable and accrued
expenses at December 31, 2006. The amounts reclassified from accounts payable and accrued
expenses to accrued merchant payable to conform to the current year presentation were
$107 million and $107 million, respectively.

Use of Estimates

The preparation of our consolidated financial statements in conformity with GAAP requires us to
make certain estimates and assumptions. Our estimates and assumptions affect the reported amounts of
assets and liabilities, the disclosure of contingent assets and liabilities as of the date of our consolidated
financial statements, and the reported amounts of revenue and expense during any period.

Our significant estimates include assessing the collectability of accounts receivable, sales
allowances, the realization of deferred tax assets, amounts that may be due under the tax sharing
agreement, the fair value of assets and liabilities acquired in business combinations, and impairment of
tangible and intangible assets. Actual results could differ from these estimates.

Foreign Currency Translation

Balance sheet accounts of our operations outside of the 1.S. are translated from foreign currencies
into U.S. dollars at the exchange rates as of the consolidated balance sheet dates. Revenues and
expenses are translated at average exchange rates during the period. Foreign currency translation gains
or losses are included in accumulated other comprehensive loss in shareholders’ equity. Gains and
losses resulting from foreign currency transactions, which are denominated in currencies other than the
entity’s functional currency, are included in the consolidated statements of operations.

Revenue Recognition

We record revenue based on Securities and Exchange Commission (“SEC”} Staff Accounting
Bulletin {“SAB”) No. 104, “Revenue Recognition.” We recognize revenue when it is earned and
realizable, when persuasive evidence of an arrangement exists, services have been rendered, the price is
fixed or determinable, and collectability is reasonably assured. We record revenue earned net of all
amounts paid to our suppliers under both our retail and merchant models, in accordance with the
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criteria established in Emerging Issues Task Force (“EITF™) No. 99-19, “Reporting Revenue Gross as a
Principal versus Net as an Agent.”

We offer customers the ability to book airline, hotel, car rental and other travel reservations
through our various brands, including Orbitz, CheapTickets, ebookers, HotelClub and RatesToGo.
These products and services are made available to our customers for booking on a stand-alone basis or
as part of a dynamic vacation package. We have two primary types of contractual arrangements with
our vendors, which we refer to herein as the “retail” and “merchant” models.

Under the retail model, we pass reservations booked by our customers to the travel supplier for a
fee or commission. We also charge our customers a service fee for booking the travel reservation.
Under this model, we do not take on credit risk with travelers; we are not the primary obligor with the
customer; we have no latitude in determining pricing; we take no inventory risk; we have no ability to
determine or change the products or services delivered; and we have no discretion in the selection of
the service supplier.

We recognize net revenue under the retail model when the reservation is made, secured by a
customer with a credit card and we have no further obligations to our customers. For air transactions,
this is at the time of booking. For hotel transactions and car transactions, net revenue is recognized at
the time of check-in or customer pick-up, respectively, net of an altowance for cancelled reservations.
This timing is different than for retail air travel because unlike air travel where the reservation is
secured by a customer’s credit card at booking, car rental bookings and hotel bookings are not secured
by & customer’s credit card until the pick-up date and check-in date, respectively. Allowances for
cancelled reservations primarily relate to cancellations that do not occur through our website, but
instzad occur directly through the supplier of the travel product. The amount of the allowance is
determined based on our historical experience. The majority of fees or commissions earned under the
retail model are based upon contractual agreements.

Under the merchant model, we provide customers the ability book the travel reservation, and we
contract with various suppliers that provide the travel products needed to fulfill the reservation. We
generate revenue for our services based on the difference between the total amount the customer pays
for the travel product and the negotiated net rate as well as estimated taxes that the supplier charges
for that travel product. We also charge our customers a service fee for booking the travel reservation.
Customers generally pay for reservations in advance, at the time of booking. Initially, we record these
advance payments as deferred net revenue and accrued merchant payables. In this model, we do not
take on credit risk with travelers, however we are subject to fraud risk; we have some pricing flexibility;
we are not responsible for the actual delivery of the flight, hotel room, or car rental; we take no
inventory. risk; we have no ability to determine or change the products or services delivered; and we
have no discretion in the selection of the service supplier.

We recognize net revenue under the merchant model when customers use the reservations. For air
transactions, this is the departure date. We recognize net revenue for car transactions at the pick-up
date. For hotel transactions, net revenue is recognized at the check-in date. We accrue for the cost of
merchant hotel transactions based on amounts we expect to be invoiced by suppliers. If we do not
reczive an invoice within a certain period of time, generally within six months, or the invoice received is
less than the accrued amount, we may reverse a portion of the accrued cost when we determine it is
not probable that we will be required to pay the supplier, based on our historical experience -and
contract terms. This would result in an increase in net revenue.
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When customers assemble a dynamic vacation package, we may offer them the ability to book a
mix of travel products that use both the retail and merchant model. For example, travel products
booked in a dynamic vacation package may include a combination of air, hotel and car reservations. We
recognize net revenue for each portion of the package in accordance with the relevant service provided
for air, hotel and car reservations.

Under both the retail and merchant models, we recognize revenue for service fees charged to
customers for booking travel reservations. This revenue is recognized at the time we recognize the net
revenue for the corresponding travel product. We also may receive override commissions from travel
suppliers if we meet certain contractual volume thresholds. These commissions are recognized upon
notification by the respective airline.

We utilize global distribution systems (“GDS"”) services provided by Galileo, Worldspan and
Amadeus. Under GDS service agreements, we carn revenue in the form of an incentive payment for
each segment that is processed through a GDS. Revenue is recognized for these incentive payments at
the time the travel reservation is processed through the GDS, which is generally at the time of booking.

We also generate other revenue, which is primarily comprised of revenue from.advertising,
including sponsoring links on our websites, and travel insurance. Advertising revenue is derived
primarily from the delivery of advertisements on our websites and is recognized either at the time of
display of each individual advertisement, or ratably over the advertising delivery period, depending on
the terms of the advertising contract. Revenues generated from sponsoring links and travel insurance
revenue are both recognized upon notification from the alliance partner that a transaction has
occurred.

Cost of Revenue

Cost of revenue is comprised of direct costs incurred to generate revenue, including credit card
processing fees and costs for our call center operations, data processing and related technology costs.
Such costs consist primarily of internal system and software maintenance fees, data communications
and other expenses associated with operating our websites and payments to outside contractors for
customer service.

Marketing Expense

Marketing expense includes online marketing such as search and banner advertising, and
traditional offline marketing such as traditional television, radio and print advertising. Online
advertising expense is recognized based on the terms of the individual agreements, which are generally
over the ratio of the number of impressions delivered over the total number of contracted impressions,
or pay-per-click, or on a straight-line basis over the term of the contract. Traditional offline marketing
expense is recognized in the period in which it is incurred.

Income Taxes

We account for income taxes in accordance with Statement of Financial Accounting Standards
(“SFAS™) No. 109, “Accounting for Income Taxes” (“SFAS No. 109”). Accordingly, our provision for
income taxes is determined using the asset and liability method. Under this method, deferred tax assets
and liabilities are calculated based upon the temporary differences between the financial statement and
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income tax bases of assets and liabilities using currently enacted tax rates. The deferred tax assets are
recorded net of a valuation allowance when, based on the weight of available evidence, we believe it is
more likely than not that some portion or all of the recorded deferred tax assets will not be realized in
future periods. Decreases to the valuation allowance are recorded as reductions to the provision for
income taxes, whereas increases to the valuation allowance are recorded as increases to the provision
for income taxes. To the extent that any valuation allowances established in purchase accounting are
reduced, these reductions are recorded as adjustments to goodwill rather than to the provision for
income taxes. The realization of the deferred tax assets, net of a valuation allowance, is primarily
dependent on estimated future taxable income. A change in our estimate of future taxable income may
require an increase or decrease to the valuation allowance.

The Predecessor’s operations were included in the consolidated U.S. federal income tax return of
Cendant up to the date of the Blackstone Acquisition. In addition, the Predecessor has filed
consolidated, combined and unitary state income tax returns with Cendant in jurisdictions where
required or permitted. However, the provision for income taxes was computed as if the Predecessor
filed its U.S. federal, state and foreign income tax returns on a standalone basis (on a “Separate
Company” basis). To the extent that the Predecessor’s Separate Company income tax payable, if any,
relates to a period in which it was included in Cendant’s U.S. federal and state income tax returns, any
such income tax payable is included in other current liabilities in our consolidated balance sheets.
Furthermore, the Separate Company deferred tax assets and liabilities related to the Predecessor’s
operations are based upon estimated differences between the book and tax basis of the assets and
liabilities for the Predecessor as of August 22, 2006 and prior balance sheet dates. The Successor’s
deferred tax assets and liabilities may be adjusted in connection with the finalization of Cendant’s prior
years’ income tax returns, or in connection with the final settlement of the consequences of the
separation of Cendant into four'independent companies.

For the period August 23, 2006 to December 31, 2006, our operations were included in the initial
consolidated U.S. federal income tax return of Travelport. In addition, for this period we filed
consolidated, combined and unitary state income tax returns with Travelport in jurisdictions where
required or permitted. However, the provision for income taxes was computed as if we filed our U.S.
federal, state and foreign income tax returns on a Separaie Company basis. For the period August 23,
2006 to December 31, 2006, we did not have a Separate Company income tax payable.

IFor the period January 1, 2007 to February 7, 2007, the operations of Travelport will be included
in the consolidated U.S. federal and state income tax returns for the year ended December 31, 2007 for
Orbitz Worldwide Inc. and its subsidiaries. However, the provision for income taxes was computed as if
we filed our U.S. federal, state and foreign income tax returns on a Separate Company basis without
the inclusion of the operations of Travelport. Furthermore, the Separate Company deferred tax assets
and liabilities have been calculated using our tax rates on a Separate Company basis. These differences
are based upon estimated differences between the book and tax bases of our assets and liabilities as of
December 31, 2007. Our tax assets and liabilities have been adjusted in connection with the finalization
of Travelport’s income tax returns.

Derivative Financial Instruments

‘We account for derivative and hedging activities in accordance with SFAS No. 133, “Accounting for
Derivative Instruments and Hedging Activities” {“SFAS No. 133"}, as amended and interpreted. These
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accounting standards require us to measure derivatives, including certain derivatives embedded in other
contracts, at fair value and to recognize them in our consolidated balance sheets as assets or liabilities,
depending on our rights or obligations under the applicable derivative contract. For our derivatives
designated as fair value hedges, the changes in the fair value of both the derivative instrument and the
hedged item are recorded in earnings. For our derivatives designated as cash flow hedges, the effective
portions of changes in fair value of the derivative are reported in other comprehensive income and are’
subsequently reclassified into earnings when the hedged item affects earnings. Changes in fair value of
derivative instruments not designated as hedging instruments, and ineffective portions of hedges, are
recognized in earnings in the current period.

We manage interest rate exposure by utilizing interest rate swap agreements to achieve a desired
mix of fixed and variable rate debt. We have two interest rate swaps that effectively convert
$300 million of the $600 million term loan facility from a variable to a fixed interest rate (see
Note 13—Derivative Financial Instruments). We determined that the derivative qualified for hedge
accountmg and was highly effective as a hedge. Accordingly, we have recorded the change in fair value
in accumulated other comprehensive income (loss).

We have entered into foreign currency forward contracts to manage exposure to changes in foreign
currencies associated with receivables, payables, and forecasted earnings. These forward contracts did
not qualify for hedge accounting treatment under SFAS No. 133. As a result, the changes in fair values
of the foreign currency forward contracts were recorded in our consolidated statements of operations.

We do not enter into derivative instruments for speculative purposes. We require that the hedges
or derivative financial instruments be effective in managing the interest rate risk or foreign currency
risk exposure that they are designated to hedge. This effectiveness is essential to qualify for hedge
accounting. Hedges that meet these hedging criteria are formally designated as such at the inception of
the contract. When the terms of an underlying transaction are modified, or when the underlying
hedged item ceases to exist, resulting in some ineffectiveness, the change in the fair value of the
derivative instrument will be included in earnings. Additionally, any derivative instrument used for risk
management that becomes ineffective is marked-to-market each period. We believe that our credit risk
has been mitigated by entering into these agreements with major financial institutions. Net interest
differentials to be paid or received under our interest rate swaps are included in interest expense as
incurred or earned.

Concentration of Credit Risk

Our cash, cash equivalents, and accounts receivable are potentially subject to concentration of

. credit risk. Cash and cash equivalents are placed with financial institutions that management believes
are of high credit quality. Our accounts receivable are derived from revenue earned from customers
located in the U.S. and internationally. Accounts receivable balances are settled through customer
credit cards and debit cards with the majority of accounts receivable collected upon processing of credit
card transactions. See Note 16—Related Party Transactions for customers that accounted for more than
10% of net révenues. '

Cosh and Cash Equivalents

We consider highly liguid investments purchased with an original maturity of three months or less
to be cash equivalents. These short-term investments are stated at cost, which approximates market
value. Our cash and cash equivalents are invested in various investment grade institutional money
market accounts, bank term deposits and commercial paper.
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Allowance for Doubtful Accounts

Our accounts receivable are reported in the consolidated balance sheets net of an allowance for
doubtful accounts. We provide for estimated bad debts based on our assessment of our ability to realize
receivables, considering historical collection experience, the general economic environment, and specific
customer information. When we determine that a receivable is not collectable, the account is
written-off. Bad debt expense is recorded in selling, general and administrative expenses in the
consolidated statements of operations. We recorded bad debt expense of $2 million, almost nil,
$1 million and almost nil during the year ended December 31, 2007, the period from August 23, 2006
to December 31, 2006 and January 1, 2006 to August 22, 2006, and the year ended December 31, 2005,
respectively.

Property and Equipment, Net

Property and equipment is recorded at cost, net of accumulated depreciation and amortization. We
depreciate and amortize property and equipment over their estimated useful lives using the straight-line
method. The estimated useful lives by asset category are:

Asset Category Estimated Useful Life
Leasehold improvements. . ... ... Shorter of asset’s useful life or non-cancelable
lease term
Capitalized software . ....... ... 3 - 10 years

Furniture, fixtures and equipment . 3 - 7 years

We capitalize the costs of software developed for internal use in accordance with Statement of
Position (“SCP”) No. 98-1, “Accounting for the Costs of Computer Software Developed or Obtained
for Internal Use” (“SOP 98-1") and EITF Issue No. 00-2, “Accounting for Website Development
Costs.” Capitalization commences when the preliminary project stage of the application has been
completed and it is probable that the project will be completed and used to perform the function
intended. Amortization commences when the software is placed into service.

We also capitalize interest on internal software development projects in accordance with SFAS
No. 34, “Capitalization of Interest Cost,” and SOP 98-1. The amount of interest capitalized is
computed by applying our weighted average borrowing rate to the average amount of accumulated
expenditures in the period. We capitalized $3 million of interest during the year ended December 31,
2007 and nil during the periods from August 23, 2006 to December 31, 2006 and January 1, 2006 to
August 22, 2006 and the year ended December 31, 2005.

We evaluate the recoverability of our tangible long-lived assets, including property and equipment
and other finite-lived intangible assets, when circumstances indicate the carrying value of those assets
may not be recoverable pursuant to SFAS No. 144, “Accounting for the Impairment or Disposal of
Long-Lived Assets.” This analysis is performed by comparing the respective carrying values of the
assets to the current and expected future cash flows to be generated from these assets, on an
undiscounted basis. If this analysis indicates that the carrying value of an asset is not recoverable, the
carrying value is reduced to fair value through an impairment charge to the consolidated statements of
operations.
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Goodwill, Trademarks and Other Intangible Assets

Goodwill represents the excess of the purchase price over the estimated fair value of the
underlying assets acquired and liabilities assumed in the acquisition of a business. We assign goodwill to
reporting units that are expected to benefit from the business combination as of the acquisition date.
Goodwill is not subject to amortization; however, it is assessed at least annually for impairment.

Our indefinite-lived intangible assets are comprised of trademarks and trade names, which are not
subject to amortization. Our finite-lived intangible assets are primarily comprised of customer and
vendor relationships and are amortized over their estimated useful lives, generally 3 to 14 years, using
the straight-line method. Our intangible assets primarily relate to the acquisition of entities accounted
for using the purchase method of accounting and are estimated by management based on the fair value
of assets received,

In accordance with SFAS No. 142, “Goodwill and Other Intangible Assets,” we assess the carrying
value of goodwill for impairment annually, or more frequently if circumstances indicate impairment
may have occurred. We assess goodwill for possible impairment using a two-step method in which the
carrying value of our reporting units is compared to their fair values. Step one of the impairment test is
used as a screening process to identify a potential goodwill impairment. Step two is used to measure
the amount of the goodwill impairment, if any exists. We determine the fair value of our reporting
units utilizing discounted future cash flows and incorporate assumptions we believe marketplace
participants would utilize. We use market multiples and other factors to corroborate the discounted
cash flow results, if available.

We test our indefinite-lived intangible assets for impairment on an annual basis or upon a
triggering event, by comparing the carrying amount to their estimated fair value. If the estimated fair
value is less than the carrying amount of the intangible assets, then the carrying value is reduced to fair
value through an impairment charge recorded to the consolidated statement of operations. The
estimated fair value is generally determined on the basis of discounted future cash flows.

We perform our annual impairment testing of goodwill and indefinite-lived intangible assets in the
fourth quarter of each year subsequent to completing our annual forecasting process. In 2005, we
determined that the carrying values of goodwill as well as certain indefinite and finite-lived intangible
assets exceeded their estimated fair values. As a result, we recorded a charge of $400 million to the
impairment of goodwill and intangible assets line in the consolidated statements of operations, of which
$241 million related to goodwill, $114 million related to indefinite-lived intangible assets and
$45 million related to finite-lived intangible assets. In 2006, we completed impairment testing prior to
the date of the Blackstone Acquisition because the offer price indicated a need for an assessment prior
to our annual testing date. As a result, we recorded a charge of $122 million to the impairment of
goodwill and intangible assets line in the consolidated statements of operations, of which $115 million
related to goodwill, $6 million related to other indefinite-lived intangible assets and $1 million related
to finite-lived intangible assets. .

Tax Sharing Liability

We have a liability included in our consolidated balance sheets that relates to a tax sharing
agreement between Orbitz and the Founding Airlines. The agreement governs the allocation of
approximately $277 million of tax benefits resulting from a taxable exchange that took place in
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connection with the Orbitz initial public offering in December 2003 (“Orbitz IPO”). As a result of this
exchange, the Founding Airlines incurred a taxable gain when they sold their Orbitz common stock at
the time of the Orbitz IPO. The taxable exchange also caused Orbitz to have additional future tax
deductions for depreciation and amortization due to the increased tax basis of its assets. The additional
tax ceductions for depreciation and amortization may reduce the amount of taxes we are required to
pay in future years. For each tax period during the term of the tax sharing agreement, we are obligated
to pay the Founding Airlines a significant percentage of the amount of the tax benefit realized as a
result of the taxable exchange. The tax sharing agreement commenced upon consummation of the
Orbitz IPO and continues until all tax benefits have been utilized.

We use discounted cash flows in calculating and recognizing the tax sharing liability. We review the
calculation of the tax sharing liability on a quarterly basis and make revisions to our estimated timing
of payments when appropriate. We also assess whether there are any significant changes that could
materially affect the present value of the tax sharing liability. Although the expected gross payment
amount is $277 million, our quarterly reviews could indicate that the timing of payments has changed.
Any changes in timing of payments are recognized prospectively as accretions to the tax sharing liability
in our consolidated balance sheets and interest expense in our consolidated statements of operations.

Equity-Based Compensation

In December 2004, the FASB issued SFAS No. 123(R), “Share-Based Payments” (“SFAS
No. 123(R)"), which eliminates the alternative to measuring stock-based compensation awards using the
intrinsic value approach permitted by Accounting Principles Board Opinion No. 25, “Accounting for
Stock Issued to Employees.” We adopted SFAS No, 123(R) on January 1, 2006, as required, under the
modified prospective application method. The adoption of SFAS No. 123(R) did not have a significant
impact on our results of operations.

Our consolidated financial statements as of and for the year ended December 31, 2007 and the
period from August 23, 2006 to December 31, 2006 and the period from January 1, 2006 to August 22,
2006 reflect the impact of adopting SFAS No. 123(R). In accordance with the modified prospective
method, our consolidated financial statements for prior periods have not been restated to reflect, and
do rot include, the impact of SFAS No. 123(R).

We measure equity-based compensation cost at fair value and recognize the corresponding
compensation expense on a straight-line basis over the service period during which awards are expected
to vest. We include equity-based compensation expense in the selling, general and administrative line of
our consolidated statements of operations. The fair value of restricted stock and restricted stock units is
determined based on the average of the high and low price of our common stock on the date of grant.
The fair value of stock options is determined on the date of grant using the Black-Scholes valuation
model. The amount of equity-based compensation expense recorded each period is net of estimated
forfeitures. We estimate forfeitures based on historical employee turnover rates, the terms of the award
issued, and assumptions regarding future employee turnover.
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Recently Issued Accounting Pronouncements

We have identified the following new accounting pronouncements that either have been recently
adopted or issued that may affect us upon adoption:

In June 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in
Income Taxes” (“FIN 48), which is an interpretation of SFAS No. 109. FIN 48 prescribes a recognition
threshold and a measurement standard for recognition and measurement in the financial statements of
tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax
position must be more-likely-than-not to be sustained upon examination by taxing authorities. The
amount recognized is measured as the largest amount of benefit that is greater than 50 percent likely
of being realized upon ultimate settlement. We adopted FIN 48 on January 1, 2007. We have been
indemnified by Cendant for taxes related to periods prior to the Blackstone Acquisition. See Note 11—
Income Taxes for details regarding the adoption of this pronouncement. Upon adoption of FIN 48, we
recorded an additional income tax liability of $2 million and corresponding goodwill of $2 million.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements” (““SFAS
No. 157%), which defines fair value, establishes a framework for measuring fair value and expands
disclosure about fair value measurements. SFAS No. 157 is effective for fiscal years beginning after
November 15, 2007. We will adopt SFAS No. 157 on January 1, 2008. The adoption of this standard is
not expected to have a material effect on our consolidated financial position or results of operations.

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets
and Financial Liabilities” (“SFAS No. 159”), providing companies with an option to report selected
financial assets and liabilities at fair value. SFAS No. 159’s objective is to reduce both complexity in
accounting for financial instruments and the volatility in earnings caused by measuring related assets
and liabilities differently. SFAS No. 159 helps to mitigate this type of accounting-induced volatility by
enabling companies to report related assets and liabilities at fair value, which would likely reduce the
need for companies to comply with detailed rules for hedge accounting. SFAS No. 159 also establishes
presentation and disclosure requirements designed to facilitate comparisons between companies that
choose different measurement attributes for similar types of assets and liabilities. SFAS No. 159
requires companies to provide additional information that will help investors and other users of
financial statements to more easily understand the effect of its choice to use fair value on its carnings.
It also requires companies to display the fair value of those assets and liabilities for which it has chosen
to use fair value on the face of the balance sheet. SFAS No. 159 is effective on January 1, 2008. We are
currently evaluating the impact of the adoption of this statement on our financial statements.

In December 2007, the FASB issued SFAS No. 141(R), “Business Combinations™ {“SFAS
No. 141(R)™), which establishes principles and requirements for the reporting entity in a business
combination, including recognition and measurement in the financial statements of the identifiable
assets acquired, the liabilities assumed, and any non-controlling interest in the acquiree. This statement
also establishes disclosure requirements to enable financial statement users to evaluate the nature and
financial effects of the business combination. SFAS No. 141(R) applies prospectively to business
combinations for which the acquisition date is on or after the beginning of the first annual reporting
period beginning on or after December 15, 2008, and interim periods within those fiscal years. SFAS
No. 141(R) will become effective for our fiscal year beginning January 1, 2009. We are currently
evaluating the effect the adoption of SFAS No. 141(R) on our financial statements.
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Assets acquired and liabilities assumed in business combinations are recorded in our consolidated
balarice sheets based upon their estimated fair values at the respective acquisition dates. The results of
operations of businesses acquired by us have been included in the consolidated statements of
operations since their respective dates of acquisition. The excess of the purchase price over the
estimated fair values of the underlying assets acquired and liabilities assumed was allocated to goodwill.

2006 Acquisition

Blackstone Acquisition On August 23, 2006, Blackstone and TCV acquired Travelport, which
consisted of Cendant’s travel distribution services businesses, for $4.1 billion in cash. The assets
acquired and liabilities assumed in connection with the Blackstone Acquisition were recorded at their
relative fair values on the acquisition date. This allocation was based on a valuation derived from
assumptions and estimates provided by management. The preliminary allocation was subject to revision
until final resolution was reached on certain outstanding contingent liabilities. During the third quarter
of 2007, the allocation of the purchase price was finalized. We were allocated $1.3 billion of the
$4.1 billion purchase price based on the relative fair value of the businesses included in the acquisition.
The table below summarizes the final allocation of the purchase price to our businesses:

Amount

(in millions)
Ca5h . v o e e e e e e e e e e e $ 36
CUITENE ASSCES « v v v v e e e et ot e r ae s et et e i ntaa e ean s 91
Property and eqUipment .. ...... ...ttt 161
Other NON-CUITENE ASSELS . o v v v v i e cv e e s m e e oeie e e ens 90
Intangible assets(@) ... ..ottt 405
GoOoAWILL. . . . ot e e e e e e 1,186
TOtal AS5ELS - o v v v it e e e e e e 1,969
Total current liabilities . . . . . .. v vt i i e e 402
Total non-current liabilities ... ... . ... ..t ie i 270
Total Habilities . . . oot e i e e e e 672
Fair value of net assets acquired .. ........ ... ciiiiiinnnnn $1,297

(a) This amount represents $310 million of indefinite-lived trademarks, $91 million of
customer relationships with an estimated weighted-average life of six years and $4 million
of other intangible assets with an estimated weighted-average life of seven years.

The total amount of goodwill that was assigned to us was $1.2 billion. Tax amortizable goodwill
exists from a prior transaction, and any carryover tax basis associated with the goodwill amount is
expected to be tax deductible. No additional tax amortizable goodwill arose from the Blackstone
Acquisition.
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2005 Acquisitions

ebookers On February 28, 2005, Cendant acquired ebookers, a leading full service travel company
in Europe. ebookers offered a wide range of discount and standard price travel products and services
including air travel, hotels, car rentals, cruises and travel insurance. The table below summarizes the
final purchase price allocation:

Amount
{in millions)

Property and equipment
Intangibles assets(a)
Goodwill(b)

Other non-current assets

Total assets

96
253
$454

(a) This amount represents $135 million of indefinite-lived trademarks associated with the
exclusive right {0 use the ebookers name, $41 million of customer relationships with an
estimated weighted-average life of five years and $11 million of other intangible assets
with an estimated weighted-average life of ten years.

(b} Cendant based the net purchase price for the acquisition on historical as well as
forecasted performance metrics, which included earnings before interest, tax, depreciation
and amortization (“EBITDA") and cash flow, as well as synergies expected from the
benefits of expanding its online presence geographically. As a result, the predominant
portion of the purchase price was based on the expected financial performance of the
business, rather than the value of the identified net assets at the time of the acquisition,
As a result, a significant amount of the purchase price was allocated to goodwill.

As part of the ebookers acquisition, Cendant formally committed to various strategic initiatives
primarily aimed at creating synergies between the cost structures of Orbitz and ebookers, which were
expected to be achieved through the involuntary termination of certain ebookers employees and the
termination of certain lease obligations. Cendant formally communicated the termination of
employment to approximately 110 employees, representing a wide range of employee groups, and as of
December 31, 2005, substantially all of these employees had been terminated. As a result of these
actions, Cendant established personnel-related and facility-related liabilities of $6 million and
$4 million, respectively. As of December 31, 2005, cash payments of $6 million had been made, which
reduced the personnel-related liability to almost nil. Additionally, during 2005, other adjustments of
$1 million were made to the facility-related liability, which reduced the facility-related liabilities to
$3 million as of December 31, 2005. During 2006, cash payments of $1 million and other adjustments
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of $1 million were made, which reduced the facility-related liabilities to $1 million as of December 31,
2006. During 2007, the total activity in the facility-related liabilities was almost nil, and the balance was
$1 million at December 31, 2007. We anticipate that the remainder of the lease termination costs will
be paid by 2013.

Other. During 2005, Cendant also acquired AsiaHotels.com and Away.com for aggregate
consideration of $11 million in cash, which resulted in goodwill (based on the allocation of the
purchase price) of $8 million.

Pro Forma Financial Information (Unaudited)

The following unaudited pro forma financial information for our portion of the Blackstone
Acquisition reflects our results of operations as if the acquisition had been consummated as of the
beginning of the periods presented. This pro forma financial information is based on historical
information and does not necessarily reflect the actual results of operations that would have occurred,
nor is it indicative of future results.

Predecessor

Period from January 1, 2006 to
August 22, 2006 Year Ended December 31, 2005

Historical Pro Historical
As Reported  Adjustments(a) Forma  As Reported Adjustments(a)  Pro Forma

(in millions)

Netrevenue. ............ $ 510 $(20) $490 $ 686 $ 15 3701
Net (loss) income from
continuing operations . . . . $(121) $108 $(13)  $(388) $435 $ 47

(a) This amount includes adjustments to amortization and depreciation expense based on the fair
value and estimated useful lives assigned to tangible and intangible assets at the time of the
Blackstone Acquisition. This amount also includes adjustments recorded to deferred revenue as
well as the amortization of certain below market contracts with suppliers recorded as a result of
the acquisition, which reduced net revenue and net income. The impairment of intangible assets
recorded in both periods is also excluded in the calculation of pro forma net (loss) income from
operations, as goodwill and intangible assets would have been stated at fair value at the beginning
of each period presented had purchase accounting been applied, and therefore impairment would
not have existed. The adjustments for 2005 also include the operating results of ebookers, from
January 1, 2005 through February 28, 2005, the date of acquisition.
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4, Property and Equipment, Net
Property and equipment, net, consisted of the following:

Successor
December 31, 2007  December 31, 2006
(in millions)

Capitalized software . . .. .................. $149 $ 84
Furniture, fixtures and equipment . ... ........ 60 44
Building and leasehold improvements . . ..., ... 15 21
Construction in progress. . . ................ 7 28
Gross property and equipment .. ... ......... 231 177
Less: accumulated depreciation and amortization . 4N (11)
Property and equipment, net. . ... ........... $184 $166

In July 2007, we placed the first phase of our new global technology platform into service. As a
result, construction in progress costs of $42 million were transferred to the applicable property and
equipment category, primarily capitalized software, in the consolidated balance sheet.

For the year ended December 31, 2007 and for the periods August 23, 2006 to December 31, 2006
and January 1, 2006 to August 22, 2006 and for the vear ended December 31, 2005, we recorded
depreciation and amortization expense related to property and equipment in the amount of $37 million,
$11 million, $32 million and $65 million, respectively.

The gross amount of assets subject to capital leases at December 31, 2007 and December 31, 2006
was $4 million and $5 million, respectively. Assets subject to capital leases are included in furniture,
fixtures and equipment. The accumulated amortization of assets subject to capital leases was $3 million
and $2 million at December 31, 2007 and December 31, 2006, respectively. The corresponding
amortization expense is included in depreciation and amortization expense in the consolidated
statements of operations. As of December 31, 2007 and December 31, 2006, we had a liability of
$1 million and $3 million under our capital leases, respectively. The remaining liability at December 31,
2007 is due in 2008.

5. Goodwill and Intangible Assets
Goodwill and indefinite-lived intangible assets consisted of the following:
Successor

December 31, 2007  December 31, 2005
(in millions)

Goodwill and Indefinite-Lived Intangible Assets:
Goodwill ... ... ... ... .. ... $1,181 $1,190

Trademarks and trade names . . . . ... ....... 313 311
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The changes in the carrying amount of goodwill are as follows:

Amount
_ (in millions)

Predecessor:
Balance at December 31,2005 . . ... ... ittt e $1,395
IMpairment(a) . . . ..o vt e (115)
Impact of foreign currency translation andother . . ................ 11
Balance at August 22,2006 . ... ... ... ... e $1,291
Successor:
Balance at August 23, 2006 and December 31, 2006(b) ............. $1,190
Adjustments to goodwill acquired during 2006(c):

Tax sharing liability(d) . ..... ... .. . .. i ®)

Other(e) - .. oo e )]

Impact of foreign currency translation(f) . ..................... 6
Balance at December 31,2007 . . . ... .. . .. e $1,181
(a) This amount represents a goodwill impairment charge which is further described in

(b)

©
(d)

(e)

(.

Note 2—Summary of Significant Accounting Policies.

The assets acquired and liabilities assumed in connection with the Blackstone Acquisition
were recorded at their relative fair values on the date of acquisition, August 23, 2006, in
accordance with SFAS No. 141, “Business Combinations.” As of August 23, 2006 and
December 31, 2006, $1,190 million of the purchase price was allocated to goodwill (see
Note 3—Acquisitions).

During the third quarter of 2007, we finalized the purchase price allocations for the
Blackstone Acquisition.

This amount represents adjustments to goodwill related to the refinement of certain
estimates, including the applicable tax rate and period of payment, previously used to
determine the net present value of the tax sharing liability as of the date of the
Blackstone Acquisition (see Note 8—Tax Sharing Liability).

This amount represents other adjustments to goodwill related to purchase price
allocations, including the refinement of the fair value of assets acquired and liabilities
assumed.

Upon finalization of the purchase price allocation for the Blackstone Acquisition, we
allocated goodwill among our subsidiaries, including certain international affiliates. As a
result, our goodwill is impacted by foreign currency translation.
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Finite-lived intangible assets consisted of the following:

Successor
December 31, 2007 December 31, 2006

Weighted
Average Weighted
Gross Net Useful  Gross Net Average
Carrying Accumulated Carrying Life  Carrying Accumulated Carrying Useful Life
Amount Amortization Amount (in years) Amount Amoertization Amount (in years)

(in millions) {in millions)
Finite-Lived Intangible Assets:
Customer relationships . ... $90 $(26) $64 6 $91 $(6) $85
Vendor relationships and

S 41 4 @ 3

Total Finite-Lived Intangible
Assets $95 $(27) $68 6 $95 $(7) $88

For the yvear ended December 31, 2007 and for the periods August 23, 2006 to December 31, 2006
and January 1, 2006 to August 22, 2006 and for the year ended December 31, 2005, we recorded
amortization expense related to finite-lived intangible assets in the amount of $20 million, $7 million,
$5 million and $13 million, respectively. These amounts are included in depreciation and amortization
expense in our consolidated statements of operations,

The table below shows estimated amortization expense related to our finite-lived intangible assets
over the next five years:

Year (in millions)
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6. Accrued Expenses
Accrued expenses consisted of the following:

Successor
December 31, 2007  December 31, 2006
(in millions)

. Accrued employee costs ... ... e $ 15 $21
Accrued advertising and marketing . .......... 25 a5
Accrued tax sharing liability, current .. ... .. ... 27 9
Accrued unfavorable contracts, current . .. .. ... 3 10
Accrued rebates. ... ... ... L 6 6
Accrued technology costs . . ................ 6 5
Accrued facilities costs . ... ... ... ... L. 8 11
Accrued customer service costs . ... ..o 5 5
Accrued professional fees .. ... ... o L 4 3
Other ... .. .. . 2 22

Total accrued expenses ... .. ... ... ... ..., $121 $127

Accrued merchant payable was included within accrued expenses in our consolidated balance
sheers in prior periods (see Note 2—Summary of Significant Accounting Policies). However, for
presentation in the current period, the accrued merchant payable balance as of December 31, 2007 and
2006 is now included as a separate line item in our consolidated balance sheets.

Our accrued merchant payable balance originates from reservations booked under the merchant
model. Under the merchant model, customers generally pay us for reservations in advance, at the time
of booking, and we pay our suppliers at a later date. Initially, these advance payments are recorded as
deferred income and accrued merchant payables. The amount recorded to accrued merchant payable
represents the amount we owe our suppliers, which includes the negotiated net rate plus estimated
taxes. The amount recorded to deferred income represents the net revenue that we will ultimately
recognize when the customer uses the reservation.

During 2007, we terminated an online marketing services agreement. As a result, we are required
to make a total of $18 million of termination payments from January 1, 2008 to December 31, 2016. At
December 31, 2007, the net present value of these payments of $14 million was included in our
consolidated balance sheets, $1 million of which was included in accrued expenses and $13 million was
included in other non-current liabilitics. A corresponding expense of $13 million was recorded to
selling, general and administrative expense in our consolidated statements of operations for the year
ended December 31, 2007, and we accreted $1 million of interest expense related to the liability.

7. Term Loan and Revolving Credit Facility

On July 25, 2007, concurrent with the IPO, we entered into a $685 million senior secured credit
agresment (“Credlt Agreement”) consisting of a seven-year $600 million term loan facility (“Term
Loar”) and a six-year $85 million revolving credit facility {“Revolver™).

Term Loan

The Term Loan bears interest at a variable rate, at our option, of LIBOR plus a margin of 300
basis points or an alternative base rate plus a margin of 200 basis points. The alternative base rate is
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7. Term Loan and Revolving Credit Facility (Continued}

equal to the higher of the Federal Funds Rate plus cne half of 1% and the prime rate (“Alternative
Base Rate”). The principal amount of the Term Loan is payable in quarterly installments of

$1.5 million beginning on December 31, 2007, with the final installment of approximately $560 million
due upon maturity on July 25, 2014. However, these payments could change, as beginning with the year
ending December 31, 2008, we will be required to make mandatory prepayments on the Term Loan in
an amount up to 50% of our excess cash flow, as defined in the Credit Agreement. At December 31,
2007, $599 million was outstanding on the Term Loan.

We entered into two interest rate swaps that effectively convert $300 million of the Term Loan to a
fixed interest rate (see Note 13—Derivative Financial Instruments). At December 31, 2007,
$300 million of the Term Loan effectively bears interest at a fixed rate of 8.21% through these interest
rate swaps. The remaining $299 million of the Term Loan bears interest at a variable rate of LIBOR
plus 300 basis points, or 7.85%, at December 31, 2007.

Revolver

The Revolver provides for borrowings and letter of credit issuances of up to $85 million and bears
interest at a variable rate, at cur option, of LIBOR plus a margin of 250 basis points or an Alternative
Base Rate plus a margin of 150 basis points. The margin is subject to change based on our total
leverage ratio, as defined in the Credit Agreement, with a maximum margin of 250 basis points on
LIBOR-based loans and 150 basis points on Alternative Base Rate loans. We also incur a commitment
fee of 50 basis points on any unused amounts on the Revolver. The Revolver matures on July 25, 2013,
At December 31, 2007, §1 million was outstanding on the Revolver. The amount outstanding bears
interest at a rate equal to the Alternative Base Rate plus 150 basis points, or 8.75%, at December 31,
2007. During the year ended December 31, 2007, commitment fees on unused amounts on the Revolver
were almost nil. '

We incurred an aggregate of $5 million of debt issuance costs in connection with the Term Loan
and Revolver. These costs are being amortized to interest expense over the contractual terms of the
Term Loan and Revolver based on the effective-yield method. Amortization of debt issuance costs was
almost nil for the year ended December 31, 2007,

The Term Loan and Revolver are both secured by substantially all of our and our domestic
subsidiaries’ tangible and intangible assets, including a pledge of 100% of the outstanding capital stock
or other equity interests of substantially all'of our direct and indirect domestic subsidiaries and 65% of
the capital stock or other equity interests of certain of our foreign subsidiaries, subject to certain
exceptions. The Term Loan and Revolver are also guaranteed by substantially all of our domestic
subsidiaries. ’

The Credit Agreement contains various customary restrictive covenants that limit our and our
subsidiaries’ ability to, among other things: incur additional indebtedness or guarantees; enter into sale
or leaseback transactions; make investments, loans or acquisitions; grant or incur liens on our assets;
sell our assets; engage in mergers, consolidations, liquidations or dissolutions; engage in transactions
with affiliates; and make restricted payments. The Credit- Agreement requires us to maintain a
maximum total leverage ratio and minimum fixed charge coverage ratio, cach as defined in the Credit
Agreement. As of December 31, 2007, we were in compliance with these covenants.
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The table below shows the aggregate maturities of the Term Loan and Revolver over the next five
years, excluding any mandatory repayments that could be required under the Term Loan:

2008 . . e e e e e e $ 6
2000 . e e e e e e e e s 6
7203 6
72 6
7./ ) 1 6
Thereafter . ... e e e e e e e 570

Total . . e e e e e e e $600

8. Tax Sharing Liability

We have a liability included in our consolidated balance sheets that relates to a tax sharing
agrecment between Orbitz and the Founding Airlines. The agreement governs the allocation of tax
benefits resulting from a taxable exchange that took place in connection with the Orbitz IPO in
December 2003. As a result of this taxable exchange, the Founding Airlines incurred a taxable gain.
The taxable exchange also caused Orbitz to have additional future tax deductions for depreciation and
amortization due to the increased tax basis of its assets. The additional tax deductions for depreciation
and amortization may reduce the amount of taxes we are required to pay in future years. For each tax
period during the term of the tax sharing agreement, we are obligated to pay the Founding Airlines a
significant percentage of the amount of the tax benefit realized as a result of the taxable exchange. The
tax sharing agreement commenced upon consummation of the Orbitz IPO and continues until all tax
benefits have been utilized.

As of December 31, 2007, the remaining payments that may be due under this agreement were
approximately $277 million. We estimate that the net present value of our obligation to pay tax benefits
to the Founding Airlines was $141 million and $135 million at December 31, 2007 and December 31,
2006, respectively. This estimate is based upon certain assumptions, including our future operating
performance and taxable income, the tax rate, the timing of tax payments, current and projected
market conditions, and the applicable discount rate, all of which we believe are reasonable. These
assumptions are inherently uncertain, however, and actual results could differ from our estimates.
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The table below shows the changes in the tax sharing liability over the past two years:

Amount
(in millions)
Balance at December 31,2005 . ........ .. ... ... ... ... ... . 8175
Accretion of interest expense(a) . .. ... ... .. ... L L L. 18
Cash settlement of tax sharing liability(b) .. ............ ... .. ... (49)
Adjustment recorded in connection with the Blackstone Acquisition(c} . . (9)
Balance at December 31, 2006 . .. . ... .. i e 135
Accretion of interest expense(a) . .. ....... . i 14
Adjustment recorded in finalizing purchase accounting for the
Blackstone Acquisition(d) . . . ....... ... ... . e e (8
Balance at December 31,2007 . ... ....... .. ... . ... 141

(a) We accreted interest expense related to the tax sharing liability of $14 million, $5 million,
$13 million and $16 million for the year ended December 31, 2007 and for the periods
August 23, 2006 to December 31, 2006 and January 1, 2006 to August 22, 2006 and for
the year ended December 31, 2005, respectively.

(b) During the period from January 1, 2006 to August 22, 2006, we settled our obligation to
one of the Founding Airlines under the tax sharing agreement. This cash settlement was
made in connection with the renegotiation of an agreement between Galileo, a subsidiary
of Travelport, and the Founding Airline. The net present value of our obligation to the
Founding Airline at the time of cash settlement was $49 million, The difference between
the net present value of our obligation to the Founding Airline and the amount of the
cash settlement was transferred to Galileo, as it was deemed to refate to the
re-negotiation of the agreement between Galileo and the Founding Airline.

(c) This amount represents the adjustment recorded to the fair value of the tax sharing
lability in connection with the preliminary allocation of the purchase price for the
Blackstone Acquisition.

(d) In connection with finalizing the purchase accounting for the Blackstone Acquisition, we
refined certain estimates previously used to determine the net present value of the tax
sharing liability as of the date of the Blackstone Acquisition. This resulted in an
$8 million decrease in the tax sharing liability and a corresponding decrease in goodwill in
the consolidated balance sheet (see Note 5—Goodwill and Intangible Assets).

Based upon the future payments we expect to make, the current portion of the tax sharing liability
of $27 million and $9 million is included in accrued expenses in the consolidated balance sheets at
December 31, 2007 and December 31, 2006, respectively. The long term portion of the tax sharing
liability of $114 million and $126 million is reflected as the tax sharing liability in the consolidated
balance sheets at December 31, 2007 and December 31, 2006, respectively. At the time of the
Blackstone Acquisition, Cendant indemnified Travelport and us for amounts due under the tax sharing
agreement. As a result, we recorded a receivable of $37 million which is included in other non-current
assets in the consolidated balance sheets at December 31, 2007 and December 31, 2006, respectively.
We expect to collect this receivable when Cendant receives the tax benefit.
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The table below shows the estimated payments under our tax sharing liability over the next five
years:

E (in millions)
2 111 $ 27
2000 . . . e e e e e e e e e e 11
2000 . L e e e e e e e e 16
) 1 1 26
7.0 3 1 15
Thereafler . . . oo e e e e 182
1517 125 $277

9, Unfavorable Contracts
Worldspan

We use GDS services to access certain airline schedule and fare information and to process most
bookings. In 2001, when Orbitz and Worldspan had common owners, Orbitz entered into a contract
with Worldspan for the use of GDS services provided by Worldspan for air travel and car rental
reservations (the “former Worldspan contract™). This contract was set to expire on October 31, 2011.

'The former Worldspan contract was structured such that we received an incentive payment for
each air travel and car rental segment that was processed through Worldspan. The contract also
required us to process a minimum of 16 million combined air and car segments each year. Qur failure
to process the required number of segments would result in us having to make a shortfall payment for
each segment below 16 million.

The rates earned under the former Worldspan contract were considered unfavorable when
compared to market rates at the time of Cendant’s acquisition of Orbitz in 2004 and the Blackstone
Acquisition in 2006. As a result, an unfavorable contract liability was recorded at its fair value at each
acquisition date. At December 31, 2006, the net present value of the unfavorable contract liability was
$32 million. At December 31, 2006, the current portion of the liability of $7 million was included in
accrued expenses and the long term portion of the liability of $25 million was included in unfavorable
contracts in our consolidated balance sheet. This liability was being amortized to revenue in our
consolidated statements of operations on a straight-line basis over the remaining contractual term.

‘We completed the re-negotiation of our unfavorable contract with Worldspan in July 2007,
concurrent with the then pending acquisition of Worldspan by Travelport. We entered into a new
agreement with Travelport to use GDS services provided by both Galileo and Worldspan. The new
agreement replaced the former Worldspan contract discussed above as well as a GDS contract we had
with Galileo. The new agreement became effective in July 2007 with respect to GDS services provided
by Galileo. In August 2007, upon the completion of Travelport’s acquisition of Worldspan, the new
agreement became effective for GDS services provided by Worldspan. As a result, the former
Worldspan contract was settled, at which time we reversed the unfavorable contract liability and
recorded a corresponding capital contribution in the amount of $28 million from Travelport in our
consolidated balance sheet. We believe the rates earned under the new agreement approximate market
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rates. The terms of the new agreement are described in further detail in Note 16—Related Party
Transactions.

We recognized revenue under this unfavorable contract in the amount of $4 million, $2 million,
$6 million and $9 million for the year ended December 31, 2007 and for the periods August 23, 2006 to
December 31, 2006 and January 1, 2006 to August 22, 2006 and for the year ended December 31, 2003,
respectively. .

Charter Associate Agreements

In December 2003, we entered into amended and restated airline charter associate agreements, or
“Charter Associate Agreements,” with the Founding Airlines as well as US Airways (“Charter
Associate Airlines”). These agreements pertain to our Orbitz business, which was owned by the
Founding Airlines at the time we entered into the agreements. The Charter Associate Agreements set
forth the terms under which Orbitz can offer air travel on behalf of the Charter Associate Airlines to
consumers and require the Charter Associate Airlines to provide us with agreed upon transaction
payments when consumers book this travel. The transaction payments that we receive are based on the
value of the ticket and gradually decrease over time. The agreements also provide Orbitz with
nondiscriminatory access to seat availability for published fares as well as marketing and promotional
support. The agreements expire on December 31, 2013.

Under the Charter Associate Agreements, we must pay a portion of the GDS incentive payments
earned from Worldspan back to the Charter Associate Airlines in the form of a rebate. The rebate
payments are required when airline tickets for travel on a Charter Associate Airline are booked
through the Orbitz.com website utilizing a GDS provider. The rebate payments are made in part for
in-kind marketing and promotional support we receive. However, a portion of the rebate payments are
deemed to be unfavorable because we receive no benefit for these payments. The rebate structure
continues to apply to the incentive payments earned under the new contract that we entered into with
Travelport in July 2007 (see Note 16—Related Party Transactions).

The rebate structure under the Charter Associate Agreements was considered unfavorable when
compared to market conditions at the time of Cendant’s acquisition of Orbitz in 2004 and the
Blackstone Acquisition in 2006. As a result, an unfavorable contract liability was recorded at its fair
value at each acquisition date. The fair value of the unfavorable contract liability was determined using
the discounted cash flows of the expected rebates, net of the expected fair value of in-kind marketing
support.

At December 31, 2007 and December 31, 2006, the net present value of the unfavorable contract
liability was $20 million and $23 million, respectively. The current portion of the liability of $3 million
and $3 million is included in accrued expenses in the consolidated balance sheets at December 31, 2007
and December 31, 2006, respectively. The long term portion of the lability of $17 million and
$20 million is included in unfavorable contracts in the consolidated balance sheets at December 31,
2007 and December 31, 2006, respectively,

This liability is being amortized to revenue in the consolidated statements of operations on a
straight-line basis over the remaining.contractual term. We recognized revenue for the unfavorable
portion of the Charter Associate Agreements in the amount of $3 million, $1 million, $1 million and
$2 million for the year ended December 31, 2007 and for the periods August 23, 2006 to December 31,
2006 and January 1, 2006 to August 22, 2006 and for the year ended December 31, 2005, respectively.
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10. Commitments and Contingencies

The following table summarizes our commitments and contingencies as of December 31, 2007:

2008 2009 2010 2011 2012 Thereafier Total

(in millions)
Operating 1eases(a) . ... ... uuvrir e $8$83%83%$8%87 $34 §$73
Capital leases (see Note 4—Property and Equipment, Net) ... 1 — — — — — 1
Travelport GDS contract(b) .. ........... ... ... . ... 20 20 20 20 20 40 140
Telecommunications service agreement(c) . ... ............ ]l — — — — — 1
Software license agreement . ... ... ... i 9 9 8 — — - I
TOtAl ..o e e $39 $37 $36 $28 $27 $74  $241

(a) These operating leases are primarily for facilities and equipment and represent non-cancelable
leases. Certain leases contain periodic rent escalation adjustments and renewal options. Our
operating leases expire at various dates, with the latest maturing in 2023. For the year ended
December 31, 2007 and for the periods August 23, 2006 to December 31, 2006 and January 1, 2006
to August 22, 2006 and for the year ended December 31, 2005, we recorded rent expense in the
amount of $8 million, $3 million, $8 million and $16 million, respectively. As a result of various
subleasing arrangements that we have entered into, we are expecting approximately $4 million in
sublease income through 2011.

(b) The Travelport GDS service agreement is structured such that we receive an incentive payment for
each segment that is processed through Galileo or Worldspan. The agreement also required us to
process 33 million segments during 2007, 16 million segments through Worldspan and 17 million
segments through Galileo. The required number of segments processed in future years for
Worldspan remains fixed at 16 million segments, while the required number of segments for
Galileo is subject to adjustment based upon the actual segments processed in the preceding year.
In 2008, we are required to process approximately 22 million segments through Galileo. Our
failure to process the required number of segments would result in a shortfall payment of $1.25
per segment below the required minimum. The table above includes shortfall payments required by
the agreement if we do not process any segments through Worldspan. Because the required
number of segments for Galileo adjusts based on the actual segments processed in the preceding
year, we are unable to predict any shortfall. If we meet the minimum number of segments, we are
not required to make payments of any kind to Galileo or Worldspan (see Note 16—Related Party
"Transactions). No payments were made to Travelport in 2007 related to the required minimum
segments.

(¢) As part of an agreement with a vendor, we have an obligation to purchase $1 million of
telecommunications equipment by August 31, 2008.

In addition to the commitments and contingencies shown above, we are required to make principal
payments on our Term Loan and pay down amounts outstanding on our Revolver (see Note 7—Term
Loan and Revolving Credit Facility). We also expect to make approximately $277 million of payments
in connection with the tax sharing agreement with the Founding Airlines (see Note 8—Tax Sharing
Liability). Also excluded from the above table are $2 million of liabilities for uncertain tax positions for
which the period of settlement is not determinable. -
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Company Litigation

We are involved in various claims, iegal proceedings and governmental inquiries related to contract
disputes, business practices, intellectual property and other commercial, employment and tax matters
within the United States and abroad.

We are party to various cases brought by consumers and municipalities and other U.S.
governmental entities involving hotel occupancy taxes and our merchant hotel business. Some of the
cases are purported class actions and most of the cases were brought simultaneously against other
Internet travel companies, including Expedia, Travelocity and Priceline. The cases allege, among other
things, that we violated the jurisdictions’ hotel occupancy tax ordinance with respect to the charges and
remittance of amounts to cover taxes under the ordinance. While not identical in their allegations, the
cases generally assert similar claims, including violations of local or state occupancy tax ordinances,
violations of consumer protection ordinances, conversion, unjust enrichment, imposition of a
constructive trust, demand for a legal or equitable accounting, injunctive relief, declaratory judgment,
and in some cases, civil conspiracy. The plaintiffs seek relief in a variety of forms, including: declaratory
judgment, full accounting of monies owed, imposition of a constructive trust, compensatory and
punitive damages, disgorgement, restitution, interest, penalties and costs, attorneys’ fees, and where a
class action has been claimed, an order certifying the action as a class action. An adverse ruling in one
or more of these cases could require us to pay tax retroactively and prospectively and possibly pay
penalties, interest and fines. The proliferation of additional cases could result in substantial additional
defense costs.

We have also been contacted by several municipalities or other taxing bodies concerning our
possible obligations with respect to state or local hotel occupancy or related taxes. The City of
Baltimore, Maryland, City of New Orleans, Louisiana, the City of Philadelphia, Pennsylvania, the City
of Madison, Wisconsin, the counties of Mecklenburg, Stanly and Brunswick, North Carolina, the
counties of Miami-Dade and Broward, Florida, the cities of Alpharetta, Atlanta, Cartersville,
Cedartown, College Park, Columbus, Dalton, East Point, Hartwell, Macon, Rockmart, Rome, Tybee
Istand and Warner Robins, Georgia, the counties of Cobb, DeKalb, Fulion and Gwinnett, Georgia, the
cities of Anaheim, Los Angeles and San Diego, California, the cities of Pine Bluff and North Little
Rock, Arkansas, the county of Jefferson, Arkansas, state and local tax officials from Arizona, Florida,
Wisconsin, Pennsylvania and Indiana, and a third-party on behalf of unnamed municipalities and
counties in Alabama, among others, have begun or attempted to pursue formal or informal
administrative procedures or audits or stated that they may assert claims against us relating to allegedly
unpaid state or local hotel occupancy or related taxes.

We believe that we have meritorious defenses and we are vigorously defending against these
claims, proceedings and inquiries. We have not recorded any reserves related to these hotel occupancy
tax matters.

Litigation is inherently unpredictable and, although we believe we have valid defenses in these
matters based upon advice of counsel, unfavorable resolutions could occur. While we cannot estimate
our range of loss, an adverse outcome from these unresolved proceedings could be material to us with
respect to earnings or cash flows in any given reporting period. We do not believe that the impact of
this unresolved litigation would result in a material liability to us in relation to our financial position or
liquidity.
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We are currently seeking to recover insurance reimbursement for costs incurred to defend the
hotel occupancy tax cases. In December 2007, we were reimbursed for $3 million of these costs. The
amount of the reimbursement is reflected as a reduction of selling, general and administrative expenses
in the consolidated statement of operations for the year ended December 31, 2007. The recovery of
additional amounts, if any, by us and the timing of receipt of these recoveries is unclear. As such, in
accordance with SFAS No. 5, “Accounting for Contingencies,” as of December 31, 2007, we have not
recognized a gain for the outstanding contingent claims for which we have not yet received
reimbursement.

Standard Guarantees/Indemnifications

In the ordinary course of business, we enter into numerous agreements that contain standard
guarantees and indemnities whereby we indemnify another party for breaches of representations and
warranties. In addition, many of these parties are also indemnified against any third-party claim
resulting from the transaction that is contemplated in the underlying agreement. These guarantees and
indemnifications are granted under various agreements, including, but not limited to, those governing
(i) purchases, sales or outsourcing of assets or businesses, (ii) leases of real estate, (iii) licensing of
trademarks or other intellectual property, (iv) access to credit facilities and use of derivatives, and
(v) issuances of surety bonds. The guarantees and indemnifications issued are for the benefit of the
(i) buyers in sale agreements and sellers in purchase agreements, (ii) landlords in lease contracts,

(iii) financial institutions in credit facility arrangements and derivative contracts, and (iv) surety
companies in surety bond arrangements. While some of these guarantees and indemnifications extend
only for the duration of the underlying agreement, many survive the expiration of the term of the
agreement or extend into perpetuity (unless subject to a legal statute of limitations). There are no
specific limitations on the maximum potential amount of future payments that we could be required to
make under these guarantees and indemnifications, nor are we able to develop an estimate of the
maximum potential amount of future payments to be made under these guarantees and
indemnifications as the triggering events are not subject to predictability. With respect to certain of the
aforementioned guarantees and indemnifications, such as indemnifications of landlords against third-
party claims for the use of real estate property leased by us, insurance coverage is maintained that
mitigates any potential payments to be made. At Decerber 31, 2007 and December 31, 2006, there
were $3 million and $2 million, respectively, of surety bonds outstanding.

Financing Arrangements

We are required to issue letters of credit to certain suppliers and non-U.S. government agencies.
‘[ravelport (subsequent to the Blackstone Acquisition) and Cendant (prior to the Blackstone
Acquisition) issued letters of credit on our behalf under their letter of credit facility or revolving credit
facility. The letter of credit fees were $2 million for the year ended December 31, 2007 and almost nil
for the periods August 23, 2006 to December 31, 2006 and January 1, 2006 to August 22, 2006 and for
the year ended December 31, 2005, respectively. At December 31, 2007 and December 31, 2006, there
‘were $74 million and $59 million of outstanding letters of credit issued on our behalf, respectively.
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Pre-tax (loss) income for U.S. and non-U.S. operations consisted of the following:

Period from
Period from January 1, 2006 Year Ended
Year Ended August 23, 2006 to to August 22, December 31,
December 31, 2007 December 31, 2006 2006 2005
Successor Successor Predecessor Predecessor
{in millions)
US. oo $ (6) $ (1) $ 31 $ 8
Non-US. ..o, (35) (23) (151) (438)
Loss before income taxes......... $(41) $(24) $(120) 3(430)
The provision (benefit) for income taxes consists of the following:
Period from Period from
Year Ended August 23, 2006 to | January 1, 2006 to Year Ended
December 31, 2007  December 31, 2006 August 22, 2006 December 31, 2005
Successor Successor Predecessor Predecessor
(in millions)
Current
U.S. federal and state ...... $— $— $ — $—
Non-US. ............... 5 (1) 17 7
5 (1) 17 7
Deferred
U.S. federal and state . ... .. 6 — — —
Non-US. ............... 32 2 (16) (49)
38 2 (16) (49)
Provision (benefit) for income
TAXES © o vt v e e $43 $1 1 $(42)

For the period August 23, 2006 10 December 31, 2006, we were part of a consolidated U.S. federal
income tax filing group and were included in Travelport’s consolidated U.S. federal and state income
tax returns. For the period January 1, 2006 to August 22, 2006 and the year ended December 31, 2005,
prior to the Blackstone Acquisition, the Predecessor was part of Cendant’s consolidated U.S. federal
income tax filing group and was included in Cendant’s consolidated U.S. federal and state income tax
returns. The results of operations of Travelport for the period from January 1, 2007 to February 7, 2007
will be included in the consclidated U.S. federal and state income tax returns for the year ended
December 31, 2007 to be filed by Orbitz Worldwide, Inc. and its subsidiaries. However, the provision
for income taxes was computed as if we filed our U.S. federal, state and foreign income tax returns on
a Separate Company basis without the inclusion of the results of operations of Travelport for the
period January 1, 2007 to February 7, 2007.
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Our effective income tax rate differs from the U.S. federal statutory rate as follows for the periods
specified below:

Period from Period from
Year Ended Aogust 23, 2006 to | January 1, 2006 to Year Ended
December 31, 2007  December 31, 2006 Aungust 22, 2006 December 31, 2005
Successor Successor Predecessor Predecessor
Federal statutory rate . ....... 35.0% 35.0% 35.0% 35.0%
State and local income taxes, net
of federal benefit. . .. ... ... (1.2) (1.4) — —_
Rate change impact on deferred
income taxes . ............ (2.4) — — —
Texes on non-U.S. operations at
differing rates .. .......... (2.4) (36.0) (45.4) (26.0)
Taxes on other repatriated
foreign income, net of tax
credits . ............... — 3.0 — —
Change in valuation allowance . . (110.6) 32 9.7 0.7
Foreign deemed dividends . . . .. (12.5) — — —
Non deductible public offering
COSES . .o ottt e 2.0y — — —
Reserve for uncertain tax
poSitions . . .............. (5.1) — — —
Other.................... (1.5) (1.9). (0.1) 0.1
Effective income tax rate. . . . .. (102.7)% 2Y% (0.8)% 9.8%
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Current and non-current deferred income tax assets and liabilities in various jurisdictions are
comprised of the following:

Successor
December 31,
2007 2006
(in millions)
Current deferred income tax assets (liabilities )

Accrued liabilities and deferred income .. ... .. ... . ... o L $ 19 § 16
Provision for bad debts . . . .. ... 1 1
Prepaid eXpenses . . ... e e 3 &))
Tax sharing lability . . . . .. . . e 4 —
Valuation allowance .. ... ... .. ... .. e e e (18) (16)
Current net deferred income tax assets (liabilities). . . ... ....... ... ... ... .... $ 3 8 (3

Non-current deferred income tax assets (liabilities):

U.S. net operating loss carryforwards . ... ... . . o L 27 22
Non-U.S. net operating loss carryforwards . ........ ... ... ... o i, 113 98
Accrued liabilities and deferred income ... ...... ... L e 39 21
Depreciation and amortization . . . .. . .. .. ... i e 93 118
Tax sharing liability . . . .. ... e e 47 - 166
Capital loss carryforward . . . . ... ... e e e — 14
Change in TeServe aCCOUNES . . . o\ttt ittt ittt it e e e 7 21
L 1T~ (2) 3)
Valuation allowance .. ......... .. (312 (399

Non-current net deferred income tax assets. .. ........ ... .0t $ 12§ 58

The current and deferred income tax assets and liabilities are presented in our consolidated
balance sheets as follows:

Successor
“December 31,
2007 2006
"{in millions)
Current net deferred income tax assets (liabilities):

Deferred income tax assel, CUTTENL . . . ..\ vttt ittt et s ie et arenns $3 $

Deferred income tax liability, current{a) ............ ... ... ... ... ... ..., — 3
Current net deferred income tax assets (liabilities) ............... ... ... .... $3 33

Non-current net deferred income tax assets (liabilities):

Deferred income tax asset, MON-CUITENE . . . v v v vt v vt v vt e it et e e s ot e e 12 62

Deferred income tax liability, non-current(b)} . . . .. .. ... ... . oo oL — (%)
Non-current net deferred income tax assets .. ... ... ... n o $12 $5_8

96




ORBITZ WORLDWIDE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

11. Income Taxes (Continued)

(a) The current portion of the deferred income tax liability at December 31, 2006 of $3 million is
included in the other current liabilities line item in our consolidated balance sheet.

(b) The non-current portion of the deferred income tax liability at December 31, 2006 of $4 million is
included in the other non-current liabilities line item in our consolidated balance sheet.

During 2007, we recorded a full valuation allowance against $30 million of foreign deferred tax
assets related to portions of our U.K.-based business in accordance with SFAS No. 108. SFAS No. 109
requires that companies assess whether valuation allowances should be established against their
deferred tax assets based on the consideration of all available evidence using a “more likely than not”
standard. Prior to the IPO, we had the ability to offset these losses with taxable income of Travelport
subsidiaries and affiliates in the U.K. As a result of the [PO, these subsidiaries are no longer in our
U.K. group and, as a result, their income is not available to offset our losses in the UK. group at
December 31, 2007.

During the year ended December 31, 2007, we also recorded an adjustment to reduce the deferred
tax assets and associated valuation atlowance by $115 million, resulting in no impact to the net deferred
income tax asset. This adjustment related to the difference between the book and tax basis in the
liability.

As of December 31, 2007, we had a valuation allowance of $330 million, $272 million of which was
established in purchase accounting for the Blackstone Acquisition. To the extent that any valuation
allowances established in purchase accounting are reduced, these reductions will be recorded as
adjustments to goodwill rather than the provision for income taxes. The net deferred tax asset at
December 31, 2007 and December 31, 2006 amounted to $15 million and $55 million, respectively.
These net deferred tax assets relate to temporary tax to book differences in non-U.S. jurisdictions, the
realization of which is, in management’s judgment, more likely than not. We have assessed, based on
experience with relevant taxing authorities, our expectations of future taxable income, carry-forward
periods available and other relevant factors, that we will be more likely than not to recognize this
deferred tax asset. '

As of December 31, 2007, we had U.S. federal and state net operating loss carry-forwards of
approximately $67 million and $30 million, respectively, which expire between 2020 and 2026. In
addition, we had $382 million of non-U.S. net operating loss carry-forwards, most of which do not
expire. No provision has been made for U.S. federal or non-U.S. deferred income taxes on
approximately $8 million of accumulated and undistributed earnings of foreign subsidiaries at
December 31, 2007. A provision has not been established because it is our present intention to reinvest
the undistributed earnings indefinitely in those foreign operations. The determination of the amount of
unrecognized U.S. federal or non-U.S. deferred income tax liabilities for unremitted earnings at
December 31, 2007 is not practicable.

We adopted the provisions of FIN 48 effective January 1, 2007. Given the inherent complexities of
the business and that we are subject to taxation in a substantial number of jurisdictions, we routinely
assess the likelihood of additional assessment in each of the taxing jurisdictions. We have established a
liability for unrecognized tax benefits that management believes to be adequate. Once established,
unrecognized tax benefits are adjusted if more accurate information is available, or a change in
circumstance or an event occurs necessitating a change to the liability.
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A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:

Amount
(in millions)
Balance as of January 1,2007 ... ... ... ... . 0ttt $2
Reductions for tax positions taken during prior years. . . .. .......... (1)
Additions for tax positions taken during the current year . . .......... 2
Settlements . . .. .. ..t (1)
Balance as of December 31, 2007 . . ... .. . i e e 2

The total amount of unrecognized tax benefits that, if recognized, would affect our effective tax
rate is $2 million. We do not reasonably expect changes in the liability for unrecognized tax benefits
within the next twelve months.

We recognize interest and penalties related to unrecognized tax benefits in income tax expense.
Accrued interest and penaltics were almost nil as of December 31, 2007.

We file income tax returns in the U.S. federal jurisdiction and various state and foreign
jurisdictions. A number of years may elapse before an uncertain tax position, for which we have
unrecognized tax benefits, is audited and finally resolved. We adjust these unrecognized tax benefits, as
well as the related interest and penalties, in light of changing facts and circumstances. Settlement of
any particular position could require the use of cash. Favorable resolution would be recognized as a
reduction to our effective income tax rate in the period of resolution.

For purposes of FIN 48, with respect to periods prior to the Blackstone Acquisition, we are only
required to take into account income tax returns for which we or one of our subsidiaries is the primary
taxpaying entity, namely separate state returns and non-U.S. returns. Uncertain tax positions related to
U.S. federal and state combined and unitary income tax returns filed are only applicable in the
post-acquisition accounting period. We and our domestic subsidiaries currently file a consolidated
income tax return for U.S. federal income tax purposes.

The number of years with open tax audits varies depending on the tax jurisdiction. Our major
taxing jurisdictions include the U.S. (federal and state}, U.K. and Australia. With limited exceptions, we
are no longer subject to U.S. federal, state and local income tax examinations by tax authorities for the
years before 2001. We are no longer subject to U.K. federal income tax examinations by the Inland
Revenue for years before 2005. We are no longer subject to Australian federal income tax examinations
by the Australian tax authorities for the years before July 1, 2003.

We and, in the predecessor period, Cendant, and in the successor period, Travelport, are subject to
income taxes in the U.S. and numerous foreign jurisdictions. Due to separate and consolidated income
tax returns, we are regularly under examination by various tax authorities. Although we believe the
recorded deferred tax assets and liabilities are reasonable, income tax regulations are subject to
interpretation and tax litigation is inherently uncertain; therefore, our assessments can involve both a
series of complex judgments about future events and rely heavily on estimates and assumptions. While
we believe that the estimates and assumptions supporting the assessments are reasonable, the final
determination of tax examinations and any other related litigation could be materially different than
that which is reflected in historical income tax provisions and recorded deferred tax assets and
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liabilities. However, we and Travelport have been indemnified by Cendant for all income taxes relating
to periods prior to the Blackstone Acquisition, and therefore, we do not expect such final
derermination to have a significant impact on our consolidated financial statements.

12. Equity-Based Compensation

Our employees participated in three equity based compensation plans during the years ended
December 31, 2007, 2006, and 2005: the Orbitz Worldwide, Inc. 2007 Equity and Incentive Plan (the
“Plan”), the Travelport Equity-Based Long-Term Incentive Plan (the “Travelport Plan”), and the
Cendant Stock-Based Compensation Plan (the “Cendant Plan”). The awards granted under each plan
are: described below.

Orbitz Worldwide, Inc. 2007 Equity and Incentive Plan

On July 18, 2007, our board of directors and TDS Investor (Luxembourg) S.a r.l, as our sole
stockholder prior to the TPO, approved the Orbitz Worldwide, Inc. 2007 Equity and Incentive Plan. The
Plan provides for the grant of equity-based awards, including restricted stock, restricted stock units,
steck options, stock appreciation rights and other equity-based awards to our directors, officers and
other employees, advisors and consultants who are selectzd by the Compensation Committee of the
Beard of Directors for participation in the Plan. In addition, we may grant annual cash bonuses and
long-term cash awards. Under the Plan, 6,100,000 shares of our common stock are reserved for
issuance. As of December 31, 2007, 985,274 shares were available for future issuance under the Plan.

Stock Options

The exercise price of stock options is equal to the fair market value of the underlying stock on the
date of grant. All stock options expire ten years from the grant date. The stock options granted as
additional compensation to the employees who previously held equity awards under the Travelport
Plan, as described below, vested 5.555% in August 2007 and vest an additional 8.586% on each
subsequent November, February, May and August through February 2010, and become fully vested in
May 2010. All other stock options granted vest annually over a four-year period. The fair value of stock
options on the date of grant is amortized on a straight-line basis over the requisite service period.

The fair vatue of stock options granted from the Plan’s inception on July 18, 2007 to December 31,
2007 was estimated on the date of grant using the Black-Scholes option-pricing model with the
weighted average assumptions outlined in the table below. Expected volatility is based on implied
volatilities for publicly traded options and historical volatility for comparable companies over the
estimated expected life of the stock options. The expected life represents the period of time the stock
options are expected to be outstanding and is based on the “simplified method,” as defined in SEC
Staff Accounting Bulletin No. 107, “Share-Based Payments.” The risk-free interest rate is based on
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yields on U.S. Treasury strips with a maturity similar to the estimated expected life of the stock options.
We use historical turnover to estimate employee forfeitures.

Assumptions:

Dividendyield . .. ... .. e —
Expected volatility .. ....... .. .. . .. 38%
Expected life (inyears}. .. ... .. ... i e 6.16
Risk-free INtETest TAte . . . . . . . ..ttt it e i e e i e 4.86%

Based on the above assumptions, the weighted average grant-date fair value of stock options
granted from July 18, 2007 to December 31, 2007 was $6.89. -

The table below summarizes the option activity under the Plan from July 18, 2007 to December 31,
2007:

Weighted Average

Weighted Average Remaining Aggregate
Exercise Price Contractual Intrinsic
Shares (per share) Term (in years) Value
Outstanding at July 18,2007 . ............. — — —
Granted . ... o e 2,732,950 $14.96 9.6
Forfeited . ....... ... ... ... ..o iiiat. (172,274) $15.00 9.6 L
Qutstanding at December 31, 2007 ......... 2,560,676 $14.96 9.6 =
Exercisable at December 31, 2007 .......... 127,762 $15.00 9.6 =

Intrinsic value for stock options is defined as the difference between the current market value and
the exercise price. The exercise price of stock options outstanding and exercisable at December 31,
2007 exceeded the market value, and therefore, the aggregate intrinsic value for these stock options
was Zero.

Restricted Stock Units

The restricted stock units granted upen conversion of the equity awards previously held by
employees under the Travelport Plan, as described below, vested 5.555% in August 2007 and vest an
additional 8.586% on each subsequent November, February, May and August through February 2010,
and become fully vested in May 2010. All other restricted stock units cliff vest at the end of either a
two-year or three-year period, or vest annually over a four-year period. The fair value of restricted
stock units on the date of grant is amortized on a straight-line basis over the requisite service period.
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The table below summarizes activity regarding unvested restricted stock units under the Plan from
July 18, 2007 to December 31, 2007:
Weighted Average

Restricted Grant Date Fair
Stock Units  Value (per share)}

Unvested at July 18,2007 . ... ................... — —
Granted .. ...... .. . . . . . i e ae 2,687,836 $13.16

Vested(a) ......... ... . (181,003) . $11.73
Forfeited . . ... .. ... ... ... ... . i (210,482) $13.08
Unvested at December 31,2007 . ................. 2,286,351 $13.28

(a) We issued 142,440 shares of common stock in connection with the vesting of restricted
stock units during the period, which is net of the number of shares retained (but not
issued) by us in satisfaction of minimum tax withholding obligations associated with the
vesting.

The total number of restricted stock units that vested during the period from July 18, 2007 to
December 31, 2007 and the total fair value thereof was 181,003 restricted stock units and $2 million,
respectively.

Restricted Stock

Shares of restricted stock were granted upon conversion of the Class B partnership interests
previousty held by employees under the Travelport Plan. The restricted stock vested 5.555% in August
2007 and vests an additional 8.586% on each subsequent November, February, May and August
through February 2010, and become fully vested in May 2010. The fair value of restricted stock on the
date of grant is amortized on a straight-line basis over the requisite service period.

The table below summarizes activity regarding unvested restricted stock under the Plan from
July 18, 2007 to December 31, 2007:

Weighted Average

Grant Date

Restricted Fair Value

Stock (per share)
Unvested at July 18,2007. . ........ ... .. ... .... -_ —
Granted .. ... .. .. e 61,795 $8.45
Vested(a) ... ..o e (13,130) $8.45
Forfeited(b). .. .. ... ... ... .. .. (6,586) $8.45
Unvested at December 31,2007 .. ................. 42,079 $8.45

(a) Includes 2,266 shares of common stock transferred to us in satisfaction of minimum tax
withholding obligations associated with the vesting of restricted stock during the period.
These shares are held by us in treasury.

(b} These shares are held by us in treasury.
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The total number of shares of restricted stock that vested during the period from July 18, 2007 to
December 31, 2007 and the total fair value thereof was 13,130 shares and almost nil, respectively.

As of December 31, 2007, a total of $30 million of unrecognized compensation costs related to
unvested stock options, unvested restricted stock units, and unvested restricted stock are expected to be
recognized over the remaining weighted-average period of 3 years.

Non-Employee Directors Deferred Compensation Plan

In connection with the IPO, we adopted a deferred compensation plan to enable our
non-employee directors to defer the receipt of certain compensation earned in their capacity as
non-employee directors. Eligible directors may elect to defer up to 100% of their annual retainer fees
(which are paid by us on a quarterly basis). We require that at least 50% of the annual retainer be
deferred under the plan. In addition, 100% of the annual equity grant payable to non-employee
directors is deferred under the plan.

We grant deferred stock units to each participating director on the date that the deferred fees
would have otherwise been paid to the director. The deferred stock units are issued as restricted stock
units under the Orbitz Worldwide, Inc. 2007 Equity and Incentive Plan,

The deferred stock units granted under the plan are immediately vested and non-forfeitable. The
deferred stock units entitle the director to receive one share of our common stock for each deferred
stock unit on the date that is 200 days immediately following the director’s retirement or termination of
service from the board of directors, for any reason. The entire grant date fair value of deferred stock
units is expensed on the date of grant.

A total of 62,316 deferred stock units were granted during period from July 18, 2007 to
December 31, 2007 at a weighted average grant date fair value of $12.90 per share.

Travelport Equity-Based Long-Term Incentive Program

Travelport introduced an equity-based long-term incentive program in 2006 for the purpose of
retaining certain key employees, including certain of our employees. Under this program, key
employees were granted restricted equity units in Travelport and interests in the partnership that
indirectly owns Travelport. Travelport’s board of directors approved the grant of up to 100 million units
under the plan. The equity awards issued consisted of four classes of partnership interest, The
Class A-2 equity units vest at a pro-rata rate of 6.25% per quarter and become fully vested in May
2010. The Class B partnership interests vest annually over a four-year period beginning in August 2007.
The Class C and D partnership interests vest upon the occurrence of certain liquidity events.

On July 18, 2007, the unvested restricted equity units and Class B partnership interests held by our
employees were converted to restricted stock units and restricted shares in Orbitz Worldwide under its
2007 Equity and Incentive Plan. This conversion affected 14 employees of Orbitz Worldwide. The
conversion of the restricted equity units was based on the relative value of the shares of our common
stock compared to that of Travelport’s Class A-2 capital interests at the time of the IPO. The
conversion of the Class B partnership interests was based on the relative value of the shares of our
common stock compared to the aggregate liquidation value of the Class B partnership interests at the
time of the IPQ. The Class C and D partnership interests were deemed to have no fair value as of the
conversion date and as such were forfeited. Subsequent to the conversion, we also granted restricted
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stock units and stock options as additional compensation to the employees who previously held the
Travelport interests. This compensation was granted as an award in consideration of potential future
increases in value of the awards previously granted under the Travelport Plan. No incremental
compensation expense was recognized as a result of the conversion.

The fair value of the Class A-2 capital interests granted under the Traveiport Plan was estimated
on the date of grant based on the fair market value of Travelport’s common equity relative to the
number of Class A shares then outstanding. The fair value of the Class B, Class C and Class D
partnership interests was estimated on the date of grant using the Monte-Carlo valuation model with
the weighted average assumptions outlined in the table below.

Partnership Interests

Granted In
Assumptions: 2007 2006
Dividend yield .......... ... ... ......... e — —
Expected volatility . ... ... ... ... ... i 45% 40%
Expected life (inyears) .......... ... ..o 6.2 6.6
Risk-free interest rate . . .. ..o v v ittt e it e 4.64% 4.73%

The table below summarizes our activity under the Travelport Plan during 2007, immediately prior
to the conversion date, and the year ended December 31, 2006:

Restricted Equity

Units Partnership Interest
Class A-2 Class B Class C Class D
Weighted Weighted Weighted Weighted
Average Average Average Average
Number Grant Date Number Grant Date Number Grant Date Number OGrant Date
of Fair Value of Fair Value of Fair Value of Fair Value

Shares (per share) Shares (per share) Shares (per share) Shares (per share)

Balance at August 22, 2006 . . .. —

Granted ................ 5,367,234 $1.00 1,103,501 $0.49 1,103,501 $0.43 1,103,501 $0.38
Balance at December 31, 2006 .. 5,367,234 $1.00 1,103,501 $0.49 1,103,501 $0.43 1,103,501 $0.38
CGranted ................ 230,881 $1.84 99,863 $0.67 - 60,863 $0.65- 99,863 $0.56

Balance immediately prior to
conversiondate .......... 5,598,115 $1.03 - 1,203,364 $0.50 1,203,364 $0.45 1,203,364 $0.39

During 2007, prior to the conversion date, and the period from August 23, 2006 to December 31,
2006, 728,625 and 670,904 restricted equity units vested, respectively, for a total fair value of $1 million
and $1 million, respectively. No partnership interests were vested prior to the conversion date. We
expensed the restricted equity units and the Class B partnership interests on a straight-line basis over
the requisite service period based upon the fair value of the award on the grant date. We did not
record any compensation expense for the Class C and Class D partnership interests as it was
determined that it was not probable that these awards would vest.

Cendant Stock-Based Compensation FPlans

During the period in which we were owned by Cendant, from November 2004 to August 2006,
certain of our employees were granted equity awards in Cendant’s equity under Cendant’s existing
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stock-based compensation plans. The activity under the Cendant Plan that related to our employees is
described below.

Stock Options

Stock options granted by Cendant to its employees generally expired ten years from the grant date.
In 2004, Cendant adopted performance and time vesting criteria for stock option grants. The
predetermined performance criteria determined the number of options that would ultimately vest and
were based on the growth of Cendant’s earnings and cash flows over the vesting period of the
respective award. The number of options that vested ranged from 0% to 200% of the base award.
Vesting occurred over a four-year period, but did not exceed 25% of the base award in each of the
three years following the grant date. Al! unvested stock options vested 30 days subsequent to the
separation of certain subsidiaries of Cendant. Cendant’s policy was to grant stock options with exercise
prices at the then-current fair market value.

The table below summarizes our stock option activity under the Cendant Plan during the period
from January 1, 2006 to August 22, 2006 and the year ended December 31, 2005:

Predecessor
Period January 1, 2006 to Year Ended
August 22, 2006 December 31, 2005
Weighted Weighted
Average Average
Exercise Exercise
Number of Price Number of Price
Options (per share) Options (per share)
Qutstanding at beginning of year or period ......... 3,098,203  $14.42 3589501  $14.31
Granted(a). .. ....... ... ... ... .. .. — - 103,446 20.03
Exercised . ............. .. ..., N (1,041) 1715 (343,774) 13.55
Forfeited/cancelled ... .......... ... ... ......... (211,939) 14.35 (250,970) 16.38
Vested/converted as a result of the Blackstone
AcqQUisition . ... ... . e e (2,885,223) 14.41 — —
Outstanding at end of yearor peried . . ............ — — 3,098,203  $14.42

(a) In 2005, the stated value reflects the maximum number of stock options assuming achievement of
all performance and time vesting criteria.

The fair value of stock options granted during the year ended December 31, 2005 was estimated
on the date of grant using the Black-Scholes option-pricing model with the following weighted average
assumptions:

Assumptions:

Dividend yield ... .. .. . e e 1.7%
Expected volatility .. ... .. . i e 30.0%
Expected life (inyears)y. . . ... ... .. .. e 55

Risk-freeinterest rate. . .. ... .. .. i i e 3.8%
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Based on the above assumptions, the weighted average grant-date fair value of stock options
granted during the year ended December 31, 2005 was $5.89.

Restricted Stock Units

Restricted stock units granted by Cendant entitled employees, including certain of our employees,
to receive one share of Cendant common stock upon vesting. In 2004, Cendant adopted performance
and time vesting criteria for restricted stock unit grants. The predetermined performance criteria
determined the number of restricted stock units that will ultimately vest and were based on the growth
of Cendant earnings and cash flows over the vesting period of the respective award. The number of
restricted stock units that vested may range from 0% to 200% of the base award. Vesting occurred over
a four-year period, but did not exceed 25% of the base award in each of the three years following the
grant date.

The table below summarizes our employees’ restricted stock unit activity in the Cendant Plan
during the period from January 1, 2006 to August 22, 2006 and the year ended December 31, 2005:

Predecessor
Period January 1, 2006 to Year Ended
August 22, 2006 December 31, 2005
Weighted Weighted
Average Average
Number of Grant Date  Number of  Grant Date
Restricted Fair Value Restricted Fair Value
Stock Units  (per share)  Stock Units  (per share)
Balance at beginning of year or period . ........... 1,570,957  $15.51 1,347,924  $14.84
Granted(a) ...........ci i — — 288,077 20.06
Vestedfexercised ..., .. oL (69,732) 19.88 (18,777) 20.03
Forfeited/cancelled . . ... .. ........ .. .. ... ... .. (180,098) 21.25 (46,267) 22.62
Vested/converted as a result of the Blackstone
Acquisition. .. ... e (1,321,127) 13.11 — —
Balance at end of year or period ................ — -— 1,570,957  $15.51

(1) In 2005, reflects the maximum number of restricted stock units assuming achievement of all
performance and time vesting criteria.

Compensation Fxpense

We recognized total equity-based compensation expense of $8 million and $2 million during the
yzar ended December 31, 2007 and the period from August 23, 2006 to December 31, 2006,
respectively, none of which has provided us a tax benefit.

For the period January 1, 2006 to August 22, 2006 and for the year ended December 31, 2005,
Cendant allocated pre-tax equity based compensation expense of $4 million and $8 million, respectively,
to us, none of which has provided us a tax benefit.
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Interest Rate Hedges

On July 25, 2007, we entered into two interest rate swaps that effectively convert $300 million of
the Term Loan from a variable to a fixed interest rate. The first swap has a notional amount of
$100 million and matures on December 31, 2008. The second swap has a notional amount of
$200 miltion and matures on December 31, 2009. We pay a fixed rate of 5.207% on both swaps and in
exchange receive a variable rate based on LIBOR. The objective of entering into these swaps is to
protect against volatility of future cash flows and effectively hedge the variable interest payments on the
Term Loan. We determined that these designated hedging instruments qualify for cash flow hedge
accounting treatment under SFAS No. 133.

The interest rate swaps are reflected in our consolidated balance sheet at market value. The total
market value of the swaps at December 31, 2007 represented a liability of $6 million, of which
$1 million was included in other current liabilities and $5 miilion was included in other non-current
liabilities, respectively, in our consolidated balance sheet. The corresponding market adjustment was
recorded to accumulated other comprehensive income. There was no hedge ineffectiveness recorded
during the year ended December 31, 2007.

Foreign Cwrency Hedges

We enter into foreign currency forward contracts (“forward contracts”) from time to time to
manage exposure to changes in the foreign currency associated with foreign receivables, payables,
intercompany transactions and forecasted earnings. As of December 31, 2007, we have forward
contracts outstanding with a total net notional amount of $15 million, which mature in January 2008.
The forward contracts do not qualify for hedge accounting treatment under SFAS No. 133. Accordingly,
changes in the fair value of the forward contracts are recorded in net income, as a component of
selling, general and administrative expenses in the consolidated statements of operations. We
recognized (losses) and gains related to foreign currency forward contracts of $(2) million, $(1) million,
and $2 million for the year ended December 31, 2007 and for the period January 1, 2006 to August 22,
2006 and for the year ended December 31, 2005, respectively. The total market value of forward
contracts at December 31, 2007 represented an asset of almost nil, which was included in other current
assets in the consolidated balance sheet. There were no forward contracts held by us, or on our behalf,
during the period from August 23, 2006 to December 31, 2006.

14. Employee Benefit Plans

Travelport and Cendant sponsored defined contribution savings plans for employees in the U.S.
that provided certain of our eligible employees an opportunity to accumulate funds for retirement. In
addition, HotelClub and ebookers sponsor similar defined contribution savings plans. In September
2007, we adopted a qualified defined contribution savings plan for employees in the U. S. that replaced
the existing defined contribution savings plans sponsored by Travelport and Cendant, but did not alter
the plans of HotelClub and ebookers. We match the contributions of participating employees on the
basis specified by the plans.

We recorded expense related to these plans in the amount of $5 million, $2 million, $2 million and
$3 miilion for the year ended December 31, 2007 and for the periods August 23, 2006 to December 31,
2006 and January 1, 2006 to August 22, 2006 and for the year ended December 31, 2005, respectively.
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We calculate loss per share in accordance with SFAS No. 128, “Earnings per Share.” Basic loss per
share is calculated by dividing the net loss for the period by the weighted average number of common
shares outstanding during the period. Diluted loss per share is calculated by dividing the net loss for
the period by the weighted average number of common shares and potentially dilutive common shares
outstanding during the period. Potentially dilutive common shares are determined by application of the
trzasury stock method.

The following table presents the calculation of basic and diluted loss per share:

Period from
July 18, 2007 to
December 31, 2007

(in millions, except share
and per share data)

Net LoSS ... ..ot e $ (42)

Net Loss per Share—Basic and Diluted:
Weighted Average Shares Outstanding for Basic and
Diluted Net Loss Per Share{a) ... ................. 81,600,478

Basicand Diluted . ... ......... ... ... ... ... ...... $ (0.51)

{a) Stock options, restricted stock and restricled stock units are not included in the
calculation of diluted loss per share for the period from July 18, 2007 to December 31,
2007 because we had a net loss for the period. Accordingly, the inclusion of these equity
awards would have had an antidilutive effect on diluted loss per share.

The following equity awards are not included in the diluted loss per share calculation above
hecause they would have had an antidilutive effect:

As of

Antidilutive equity awards December 31, 2007
Stockoptions. . . ........ . ... e 2,560,676
Restricted stock units . . . ... .. it e e 2,296,351
Restricted stock . . .. .o ottt e e e 42,079

Total . e e e e 4,899,106
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Related Party Transactions with Travelport and Subsidiaries

The following table summarizes the related party balances with Travelport and its subsidiaries as of
December 31, 2007 and 2006, reflected in our consolidated balance sheets:

Successor
December 31, 2007  December 31, 2006
(in millions}

Due to Travelport, net(a) ... ............... $ 8 —
Due from Travelport . .................... — $100
Due to Travelport, non-current . .. ........... — 205

(a) Subsequent to our IPO, we net settle amounts due to and from Travelport on a monthly
basis. :

The fotlowing table summarizes the related party transactions with Travelport and its subsidiaries
for the year ended December 31, 2007 and for the periods August 23, 2006 to December 31, 2006 and
January 1, 2006 to August 22, 2006 and for the year ended December 31, 2005, reflected in our
consolidated statements of operations:

Period from Period from
Year ended August 23, 2006 to | January 1, 2006 to Year ended
December 31, 2007  December 31, 2006 August 22, 2006 December 31, 2005
Successor Successor Predecessor Predecessor
. (in millions)
Net revenue{a) .. ............ $126 $29 $65 $37
Cost of revenue . ............ _ 1 —_ —_
Selling, general and administrative
EXPENSE . .« v o vv i 11 4 — 1
Interest expense . ............ 48 4 — —

(a) These amounts include net revenue related to bookings sourced through Donvand Limited and
OctopusTravel Group Limited (doing business as Gulliver’s Travel Associates, “GTA”) for the
petiods presented.

In connection with our IPO, we paid a dividend to Travelport in the amount of $109 million. Any
future determination to pay dividends would require the prior consent of Travelport, until such time as
Travelport no longer beneficially owns at least 33% of the votes entitled to be cast by our outstanding
common shares,

Capital Contributions

Prior to our IPO, we received capital contributions from Travelport for operational funding and

certain acquisitions.

Corporate Related Functions

Our consolidated statements of operations reflect an allocation from Travelport of both general
corporate overhead expenses and direct billed expenses incurred on our behalf prior to our IPO.
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General corporate overhead expenses were allocated based on a percentage of the forecasted revenue.
Direct billed expenses were based upon actual utilization of the services. Cost subjeci to the overhead
allocations and direct billings included executive management, tax, insurance, accounting, legal,
treasury, information technology, telecommunications, call center support and real estate expenses.

Intercompany Notes Payable

In August 2006, in connection with the Blackstone Acquisition, $106 million of intercompany notes
pavable were executed among subsidiaries of Travelport and our subsidiaries. These notes accrued
interest at a variable rate of LIBOR plus 500 basis points and were scheduled to mature in February
2017. Concurrent with our [PO, the notes were assigned to us, and we repaid the interest that had
accrued through the date of assignment.

On January 26, 2007 and January 30, 2007, we became the obligor on two intercompany notes
payable to affiliates of Travelport in the amounts of $25 million and $835 million, respectively, and
recorded an $860 million reduction to net invested equity. These notes accrued interest at a fixed rate
of 10.25% and were scheduled to mature on February 19, 2014. On July 25, 2007, we used proceeds
from the IPO and Term Loan to repay the notes and the interest accrued thereon in full.

Separation Agreement

We entered into a Separation Agreement with Travelport at the time of our IPO. This agreement
provided the general terms for the separation of our respective businesses. As a wholly-owned
subsidiary of Travelport, Travelport provided guarantees, letters of credit and surety bonds on our
behalf under our commercial agreements and leases and for the benefit of certain regulatory agencies.
Under the Separation Agreement, we were required to have Travelport released from any then
outstanding guarantees and surety bonds. As a result, Travelport no longer provides surety bonds on
our behalf or guarantees in connection with commercial agreements or leases entered into or replaced
by us. At December 31, 2007, there were $74 million of letters of credit issued by Travelport on our
behalf. At December 31, 2006, there were $113 million of guarantees, letters of credit and surety bonds
issued by Travelport on our behalf.

Transition Services Agreement

At the time of our IPO, we entered into a Transition Services Agreement with Travelport. Under
this agreement, Travelport has provided us with certain transition services, including insurance, human
resources and employee benefits, payroll, tax, communications, collocation and data center facilities,
information technology and other existing shared services. We have also provided Travelport with
certain services, including accounts payable, information technology hosting, data warehousing and
storage as well as Sarbanes-Oxley compliance testing and deficiency remediation. The terms for the
services provided under the Transition Services Agreement generally expire on March 31, 2008, subject
to certain exceptions. The charges for the services are based on the time expended by the employee or
service provider billed at the approximate human resource cost, including wages and benefits.

Master License Agreement

We entered into a Master License Agreement with Travelport at the time of our 1PO. Pursuant to
this agreement, Travelport paid us a one-time fee for licenses to use certain of our intellectual property
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and continues to pay us fees for related maintenance and support services. The licenses include our
supplier link technology; portions of ebookers’ booking, search and dynamic packaging technologies;
certain of our products and online booking tools for corporate travel; portions of our white label
dynamic packaging technology; and our extranet supplier connectivity function currently being
developed as part of our global technology platform.

The Master License Agreement granted us the right to use a corporate online booking product
that Travelport was developing at the time we entered into the agreement. The development of this
product is now complete, and we are negaotiating a value added reseller license with Travelport for this
product. We paid a one-time fee for this license.

Equipment, Services and Use Agreements

Prior to our IPO, we shared office locations with Travelport in twelve locations worldwide. In
connection with our IPQ, we separated the leasehold properties based upon our respective business
operations and assigned a leasehold interest where one company had exclusive use or occupation of a

property.

We also entered into an Equipment, Services and Use Agreement for each office occupied by both
parties. This agreement commenced in most locations on June 1, 2007 and provided that the cost of
the shared space would be ratably allocated. The agreement expired on December 31, 2007 but
automatically renewed for an additional one-year term if no termination notice was served. Termination
notices were served at five of the twelve locations in 2007.

Travelport remained liable to landlords for all lease obligations with gﬁarantee agreements, unless
expressly released from this liability by the relevant landlord. See “Separation Agreement” above for
information as to the guarantees and letters of credit issued on our behalf by Travelport.

GDS Service Agreements

Certain of our subsidiaries had subscriber services agreement with Galileo, a subsidiary of
Travelport. Under these agreements, Galileo provided us GDS services and paid us an incentive
payment for each segment processed using its GDS services.

In connection with our IPQ, we entered into a new agreement with Travelport to use GDS services
provided by both Galileo and Worldspan. The new agreement replaced the former Galileo agreement
discussed above as well as a GDS contract we had with Worldspan (see Note 9—Unfavorable
Contracts). The new agreement became effective in July 2007 with respect to GDS services provided by
Galileo. In August 2007, upon completion of Travelport’s acquisition of Worldspan, the new agreement
became effective for GDS services provided by Worldspan. This agreement expires on December 31,
2014. .

The new Travelport GDS service agreement is structured such that we receive an incentive
payment for each segment that is processed through Galileo or Worldspan. The agreement also
required us to process 33 million segments during 2007, 16 million segments through Worldspan and
17 million segments through Galileo. The required number of segments processed in future years for
Worldspan remains fixed at 16 million segments, while the required number of segments for Galileo is
subject to adjustment based upon the actual segments processed in the preceding year. In 2008, we are
required to process approximately 22 million segments through Galileo. Our failure to process the
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required number of segments would result in a shortfall payment of $1.25 per segment below the
required minimum. If we meet the minimum number of segments, we are not required to make
payments of any kind to Galileo or Worldspan. We believe the rates earned under the new agreement
approximate market rates.

A significant portion of our GDS services are provided through this agreement. For the year ended
December 31, 2007, we received $111 million of incentive payments for segments processed through
Galileo and Worldspan, which accounted for more than 10% of our total net revenues. This amount
includes incentive payments received for GDS services provided under the new agreement with
Travelport as we well as the former Galileo agreement and Worldspan contract (see Note 9—
Unfavorable Contracts).

Hotel Sourcing and Franchise Agreement

GTA is a wholly-owned subsidiary of Travelport and provided certain of our subsidiaries with hotel
consulting services and access to hotels and destination services pursuant to franchise agreements. As
franchisees, we have the ability to make available for booking hotel rooms and destination services
provided by GTA at agreed-upon rates. When a customer books a hotel room that we have sourced
through GTA, we record to net revenue the difference between what the customer paid and the
agreed-upon rate we paid to GTA. We also paid franchise fees to GTA, which we recorded as contra
revenue. These franchise agreements continued until December 31, 2007, when our new Master Supply
and Services Agreement (the “GTA Agreement”) became effective.

The GTA Agreement became effective on January 1, 2008. Under this agreement, we pay GTA a
contract rate for hotel and destination services inventory it makes available to us for booking on our
websites. The contract rate exceeds the prices at which suppliers make their inventory available to GTA
for distribution and is based on a petcentage of the rates GTA makes available to its other customers
for such inventory. We are also subject to additional fees if we exceed certain specified booking levels.
The initial term of the GTA Agreement expires on December 31, 2010. Under this agreement, we are
restricted from providing access to hotels and destination services content to certain of GTA's clients
uritit December 31, 2010,

Corporate Travel Agreement

We provide corporate travel management services to Travelport and its subsidiaries. We believe
that these agreements have been executed on terms comparable to those of unrelated third parties.

Agreements Involving Tecnovate

On July 5, 2007, we sold Tecnovate, an Indian Services Organization (“ISO”), to Travelport for
$25 mitlion. In connection with the sale, we entered into an agreement to continue using the services of
the ISO, which included call center and telesales, back office administrative, information technology
and financial services. The ISO charges us based on an hourly billing rate for the services provided to
us.

The agreement included a termination clause in the event of certain changes in control. In
December 2007, Travelport completed the sale of Tecnovate to an affiliate of Blackstone, which
qualified as a change in control under the termination clause. Prior to the sale, Travelport paid us an
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incentive fee of $5 million for entering into an amended service agreement to continue using the
services of the ISO. We deferred the incentive fee and recognize it as a reduction to expense on a
straight-line basis over the term of the agreement, which expires in 2010.

Financial Advisory Services Agreement

On July 16, 2007, we completed the sale of an offline U.K. travel subsidiary. Pursuant to an
agreement between Travelport and Blackstone, Blackstone provided financial advisory services to
Travelport angd to us in connection with certain business transactions, including dispositions. Under the
terms of that agreement, Travelport paid $2 million to Blackstone on our behalf for advisory services
upon completion of the sale. As a result, we recorded a $2 million capital contribution from Travelport
in our consolidated balance sheet.

Related Party Transactions with Blackstene, TCY and Affiliates

The following table summarizes the related party balances with Blackstone, TCV and their
affiliates as of December 31, 2007 and 2006, reflected in our consolidated balance sheets:

Successor
December 31, 2007  December 31, 2006
(in millions)

Accounts payable . .. ....... .. ... . oL $1 $1

The.following table summarizes the related party transactions with Blackstone, TCV and their
affiliates for the year ended December 31, 2007 and for the period from August 23, 2006 to
December 31, 2006, reflected in our consolidated statements of operations:

Period from
Year Ended Aungust 23, 2006 to
December 31, 2007  December 31, 2006
Successor Successor
(in millions)

NELIEVEIUES . . o\ vt i e s i r s ire e eeeneens $12 85
Selling, general and administrative ........... 1 —
Marketing . ....... ... ... ... ... . . 1 —

Service Agreement with Tecnovate

As discussed above, an affiliate of Blackstone acquired Tecnovate, an ISO. In connection with the
change in ownership, we entered into an amended service agreement. Tecnovate provides us with call
center and telesales, back office administrative, information technology and financial services. The
current hourly billing rate for the services is based on cost plus a predetermined percentage. Cur
agreement is currently scheduled to expire in September 2010,

Other Agreements

In the normal course of conducting business, we have entered into various agreements with
affiliates of Blackstone and TCV. We believe that these agreements have been executed on terms
comparable to those of unrelated third parties. For example, we have agreements with certain hotet
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management companies that are affiliates of Blackstone and that provide us with access to their
inventory. We also purchase services from certain Blackstone and TCV affiliates such as
telecommunications and advertising. In addition, various Blackstone and TCV affiliates utilize our
partner marketing programs and corporate travel services.

Related Party Transactions with Former Cendant Affiliates

The following table summarizes the related party transactions with Cendant affiliates for the
period from January 1, 2006 to August 22, 2006 and for the year ended December 31, 2005, reflected
in our consolidated statements of operations:

Period from
January 1, 2006

to Year Ended
August 22, 2006  December 31, 2005
Predecessor Predecessor
(in millions)
NEeLIeventes . ... iin e i it nes $10 $22
Selling, generat and administrative ............ 6 11
Interest Xpense . .. oo vv v 5 8

Corporate Related Functions

The statement of operations reflects an allocation of both general and corporate overhead
expenses and directly billed expenses incurred on our behalf from Cendant. General corporate
overhead expenses have been allocated based on a percentage of the forecasted revenue. Direct billed
expenses were based upon actual utilization of the services. Cost subject to the overhead allocations
and direct billings include executive management, tax, insurance, accounting, legal, treasury,
information technology, telecommunications, call center support and real estate expenses,

Marketing Services Division Agreements

In October 2005, Cendant sold the companies that made up its Marketing Services Division
(“MSD”). We are a party to a number of agreements with the MSD companies, pursuant to which we
provide each other with a combination of technical support, marketing services and travel fulfillment
sarvices. The initial terms of these agreements generally extend for five to six years, unless terminated
by either party in accordance with the terms of those agreements. With respect to the technical
support, we pay MSD an inducement payment for each net booking made by MSD through our GDS,
and MSD pays us management fees for access to our GDS and the equipment, software and services
provided. With respect to the marketing arrangements, MSD typically pays us commissions, either
based on customers referred or products and services sold. With respect to the fulfillment services
agreement, MSD pays us fees based on services used plus a share of revenue from reservations of
select hotels.

Media Services

Avis Budget Group provided us with media planning and advertising buying services until
December 31, 2006. We paid advertising costs directly 1o the third-party vendors.
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Realogy Corporation (“Realogy”)} provided us with media planning and advertising buying services.
We paid advertising costs directly to the third-party vendors; however, we also paid Realogy a fee for
access to these vendors. ‘

Wright Express Agreement

In February 2005, Cendant completed the initial public offering of 100% of the outstanding
common stock of its wholly owned Wright Express subsidiary. We are a party to an agreement with
Wright Express where we can participate in a MasterCard rotating account program. Under this
agreement, we may participate in the program for our purchasing needs, particularly for our online
reservation systems. Wright Express earns money from the interchange rate a vendor is charged for all
purchases made on any rotating account, and Wright Express pays us a rebate based upon our purchase
volume.

Corporate Travel Agreements

We provide Cendant, Wyndham Worldwide Corporation (“Wyndham’), Avis Budget Group and
Realogy with corporate travel management services. The agreements have an initial term of three years,
unless terminated earlier by either party in accordance with the terms of the agreement.

Vendor, Partner Marketing and White Label and Hosting Agreements

In the normal course of conducting business, we have entered into various agreements with
Wyndham and Avis Budget Group, both of which were affiliates of Cendant. We believe that these
agreements have been executed on terms comparable to those of unrelated third parties and include
the following:

* vendor agreements that provide us access to their products and services for distribution on our
various websites;

* partner marketing agreements provide for the promotion of Wyndham and Avis Budget Group
products and services on our various websites; and

* white label and hosting agreements pursuant to which we host various white label websites that
incorporate their design elements and allow for the booking of air, car and hotel packages.
17. Segment Information

We determine operating segments based on how our chief operating decision maker manages the
business, including making operating decisions and evaluating operating performance. We operate in
one segment and have one reportable segment as defined by SFAS No. 131, “Disclosures about
Segments of an Enterprise and Related Information.”
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We maintain operations in the U.S., UK., Australia, Germany, Sweden, France, Finland, Ireland,
Switzerland, Spain and other international territories. The table below presents net revenue by
geographic area: the U.S. and all other countries. We allocate net revenue based on where the booking
originated.

Period from Period from
Year Ended August 23, 2006 to | January I, 2006 to Year Ended
December 31, 2007  December 31, 2006 August 22, 2006 December 31, 2005
Successor Successor Predecessor Predecessor

(in millions)
Net revenue

United States ... ........... $679 $200 os4n $542
All other countries .......... 180 42 99 144
$859 $242 $510 $686

The table below presents property and equipment, net, by geographic area: the U.S. and all other
countries.

Successor
December 31, 2007 December 31, 2006
{in millions)

Long-lived assets

United States . ... .ot e e e $174 $153
All other Countries . . ... .. it et et et e e e 10 13
$184 $166

18. Quarterly Financial Data (Unaudited)

The following table presents certain unaudited consolidated quarterly financial information for
each of the eight quarters in the period ended December 31, 2007. Prior to the Reorganization, there
was no single capital structure upon which to calculate historical earnings (loss) per share information.
Accordingly, the table below does not present earnings (loss) per share information for periods prior to
the Reorganization.

Three Months Ended

December 31, 2007  September 30, 2007  June 30, 2007 March 31, 2007
Successor Successor Successor Successor

(in millions)

Netrevenue ............ouovuun. $197 $221 $229 $212
Costandexpenses . .............. 182 202 230 203
Operating income (loss) . .. ........ 15 19 (1) 9
Net (loss} .....covinnennnan... (11) (32) (32) (10)
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Three Months Period from
Ended July 18, 2007 to
December 31, 2007  September 30, 2007
Successor Successor
(in millions, except per share data)
Net (loss) .. oovoivin it *$§ (11 $ (31)
Basic and diluted (loss) per share. .. .. ....... $(0.13) $(0.38)
Three Months Period from Three Months Ended
_ Ended  Luoust 23,2006 to | July 1, 2006 to
December 31, 2006  September 30, 2006 August 22, 2006  June 30, 2006 March 31, 2006
Successor Suceessor Predecessor Predecessor Predecessor
(in millions)
Net revenue . ...... ' $179 $63 $121 $ 207 $182
Cost and expenses. . . 178 9 107 316 190
Operating income '
(IOSS) .......... 1 (16) 14 (109} &)
Net (loss) income . . . {5) (20) 11 (116) (16)
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Schedule II—Valuation and Qualifying Accounts

Charged to  Charged to
Costs and Other Balance at
Expenses Accounts Deductions End of Period

Balance at
Beginning of
Period
Tax Valuation Allowance

%cessor
Yezr Ended December 31,2007 . ... ... £415
Period from August 23, 2006 to

December 31,2006............... 408
E{Sdccessor : :
Period from January'l, 2006 to

August 22,2006 ................. 577
Year Ended December 31, 2005 . . caees 518

(a)

sharing agreement with the Founding Airlines.
(®
(©

the consolidated statements of operations.

(d)

Cendant.
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(in millions)

$ 46 S(117)(a)  $(14}b)  $330

7 — — 415
114 (18)c)  — 673
14 45(d) - 577

Represents adjustments made to reflect the decreases in the valuation allowance related to the tax

Represents the expiration of a U.S. federal income tax capital loss carryforward.

Represents reductions related to a corresponding reduction in deferred tax assets not recorded through

Represents the additional valuation allowance required for ¢bookers Limited upon acquisition by




Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

None,

Item 9A(T). Controls and Procedures.
Evaluation of Disclosure Controls and Procedures.

Our management, with the participation of our Chief Executive Officer and Chief Financial
Officer, has evaluated the effectiveness of our disclosure controls and procedures (as such term is
defined in Rules 13a-15(¢) and 15d-15(¢) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”})) as of December 31, 2007. Based on such evaluation, our Chief Executive Officer and
Chief Financial Officer have concluded that, as of the end of such period, our disclosure controls and
procedures are effective.

Remediation Plan for Material Weakness in Internal Control over Financial Reporting.

Pursuant to tules of the Securities and Exchange Commission that provide a transition period for
newly public companies, this Annual Report on Form 10-K does not include a report of management’s
assessment of internal control over financial reporting or an attestation report of our independent
registered public accounting firm regarding internal control over financial reporting. Although we are
not currently required to comply with Section 404 of the Sarbanes Oxley Act of 2002, in connection
with the audit of our financial statements for the year ended December 31, 2007, our auditors and we
have identified certain matters involving our internal controls over financial reporting that would
constitute material weaknesses under standards established by the Public Company Accounting
Oversight Board (United States) (“PCAOB”).

The PCAOB defines a material weakness as a deficiency, or a combination of deficiencies, in
internal control over financial reporting such that there is a reasonable possibility that a material
misstatement of our annual or interim financial statements will not be prevented or detected on a
timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control
over financial reporting that is less severe than a material weakness, yet important enough to merit
attention by those responsible for oversight of our financial reporting. A control deficiency exists when
the design or operation of a control does not allow management or employees, in the normal course of
performing their assigned functions, to prevent or detect misstatements on a timely basis. A deficiency
in design exists when:

* a contral necessary to meet the control objective is missing; or
ry ) g

» an existing control is not properly designed such that, even if the control operates as designed,
the control objective is not always met.

A deficiency in operation exists when a properly designed control does not operate as designed, or
when the person performing the control does not posses the necessary authority or qualifications to
perform the control effectively.

The material weaknesses identified result from inadequate external reporting, technical accounting
and tax staff, inadequate integrated financial systems and financial reporting and closing processes and
inadequate written policies and procedures. Specifically, the following items were identified:

* insufficient complement of external reporting, technical accounting or tax staff commensurate to
support stand-alone external financial reporting under public company or SEC requirements;
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* lack of a fully integrated financial consolidation and reporting system, and as a result, extensive
manual analysis, reconciliation and adjustments are required in order to produce financial
statements for external reporting purposes;

* insufficient review of account reconciliations to ensure that all unreconciled items are identified
and resolved in a timely manner; and

+ incomplete evaluation and documentation of the policies and procedures to be used for external
financial reporting, accounting and income tax purposes.

We have and we will continue to address the material weaknesses identified in the areas of
personnel, tax, treasury, policies and procedures, and controls.
Personnel

We have hired personnel for all key open accounting positions, including external reporting,
investor relations, tax, technical accounting and treasury, and we will continue to augment our
accounting staff as needed.

Tax

In addition to hiring a director of tax, we have taken other steps to effectively transition the tax
funcrion previously provided to us by Travelport. We are working on developing a tax process with
adequate controls to ensure the financial integrity of our tax-related data. Additionally, we have taken
the following steps to improve our internal controls around our tax accounting and tax reconciliation
processes, procedures and controls:

* formalized processes, procedures and documentation standards relating to income tax provisions;

¢ implemented a process to give specific consideration to income tax implications in respect of
non-routine and/or complex accounting transactions;

* licensed software that will allow us to identify, analyze and document our intercompany
transactions in accordance with the U.S. and local transfer pricing rules;

* engaged a third-party tax consulting firm to assist with U.S. tax provision and compliance efforts;
and

* installed a global reporting structure for tax personnel at ebookers and HotelClub to manage
and record our global tax position accurately and on a timely basis.

Treasury

We have hired a treasurer and supporting treasury staff to transition treasury services from
Travelport. Similar to tax, we are in the process of creating global treasury oversight by establishing a
centralized treasury function in the U.S., in order to manage and account for our treasury position
accurately on a global basis.
Policies and Procedures

We are in the process of rolling out a centralized repository of key policies and procedures for
significant accounting areas on a global basis.

Controls

We have engaged an independent consulting firm to assist us with documenting the flow of data
throughout our systems. We have completed a consolidation and external reporting process design and
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implemented the necessary controls to ensure the financial integrity of our data. In addition, we are
focusing on improving our reconciliation controls for certain account batances throughout our
worldwide organization.

Although we have taken significant steps to remediate the materiali weaknesses previously
identified, we believe that the material weaknesses still exist as of December 31, 2007. However,
through the remediation activities that are in progress, we expect to eliminate the material weaknesses
in 2008.

Changes in Internal Control over Financial Reporting

Except as described above, there have been no changes in our internal control over financial
reporting (as such term is defined in Rules 13a-15(f} and 15d-15(f) under the Exchange Act) during the
fiscal quarter ended December 31, 2007 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.

Item 9B. Other Information.

None.

PART 111
Item 10. Diréctors, Executive Officers and Corporate Governance.

Certain information required by Item 401 of Regulation S-K will be included under the caption
“Proposal 1—Election of Directors” in the 2008 Proxy Statement, and that information is incorporated
by reference herein. The information required by Item 405 of Regulation S-K will be included under
the caption “Corporate Governance—Section 16(a) Beneficial Ownership Reporting Compliance” in
the 2008 Proxy Statement, and that information is incorporated by reference herein.

The information required by Item 407(c}(3) of Regulation S-K will be included under the caption
“Corporate Governance—Director Selection Procedures,” and the information required under
Items 407(d)(4) and (d}(5) of Regulation S-K will be included under the caption “Corporate
Governance—Committees of the Board of Directors—Audit Committee” in the 2008 Proxy Statement,
and that information is incorporated by reference herein.

Code of Business Conduct

We have adopted the Orbitz Worldwide, Inc. Code of Business Conduct and Ethics (the “Code of
Business Conduct”) which applies to all of our directors and employees, including our chief executive
officer, chief financial officer and principal accounting officer. In addition, we have adopted a Code of
Ethics for our chief executive officer and senior financial officers. The Code of Business Conduct and
the Code of Ethics are available on the corporate governance page of our Investor Relations website at
http://www.orbitz-ircom. Amendments to, or waivers from, the Code of Business Conduct applicable to
these senior executives will be posted on our website and provided to you without charge upon written
request to Orbitz Worldwide, Inc., Attention: Corporate Secretary, 500 W. Madison Street, Suite 1000,
Chicago, Illinois 60661.

Item 11. Executive Compensation.

The information required by Item 402 of Regulation S-K will be included under the caption
“Executive Compensation” in the 2008 Proxy Statement, and that information is incorporated by
reference herein.
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The information required by Items 407(e)(4) and (e)(5) of Regulation S-K will be included under
the captions “Corporate Governance—Compensation Committee Interlocks and Insider Participation”
and “Compensation Committee Report” in the 2008 Proxy Statement, and that information is
incorporated by reference herein,

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters. '

The information required by Items 20.1(d) and 403 of Regulation S-K will be included under the
captions “Executive Compensation—Equity Compensation Plan Information” and “Security
Ownership” in the 2008 Proxy Statement, and that information is incorporated by reference herein.

Itera 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by Item 404 of Regulation S-K will be included under the caption
“Certain Relationships and Related Party Transactions” in the 2008 Proxy Statement, and that
information is incorporated by reference herein.

The information required by Item 407(a) of Regulation S-K will be included under the caption
“Corporate Governance—Independence of Directors” in the 2008 Proxy Statement, and that
information is incorporated by reference herein,

Item 14. Principal Accounting Fees and Services.

The information required by Item 14 will be included under the caption “Fees Incurred for
Services of Deloitte & Touche LLP” in the 2008 Proxy Statement, and that information is incorporated
by reference herein.
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. PART IV
Item 15. Exhibits, Financial Statement Schedules.

(a)(1) Financial Statements: The following financial statements are included in Item 8 herein:

Report of Independent Registered Public Accounting Firm

Consolidated Statements of Operations for the year ended December 31,
2007, the period from August 23, 2006 to December 31, 2006, the period
from January 1, 2006 to August 22, 2006 and the year ended
December 31, 2005

Consolidated Balance Sheets at December 31, 2007 and 2006

Consolidated Statements of Cash Flows for the year ended December 31;
2007, the period from August 23, 2006 to December-31, 2006, the period
from January 1, 2006 to August 22, 2006 and the year ended
December 31, 2005

Consolidated Statements of Invested Equity/Shareholders’ Equity for the
year ended December 31, 2007, the period from August 23, 2006 to
December 31, 2006, the period from January 1, 2006 to August 22, 2006
and the year ended December 31, 2005

Notes to Consolidated Financial Statements

{(a)(2) Financial Statement Schedules: The following financial statement schedule is included in Item 8
herein:

Schedule I1. Valuation and Qualifying Accounts

All other schedules are omitted because they are either not required, are not applicable, or the
information is included in the consolidated financial statements and notes thereto.

(a)(3)Exhibits:
EXHIBIT INDEX

Exhibit No.  Description

3.1 Amended and Restated Certificate of Incorporation of Orbitz Worldwide, Inc.
(incorporated by reference to Exhibit 3.1 to Amendment No. 6 to the Orbitz
Worldwide, Inc. Registration Statement on Form S-1 (Reg. No. 333-142797) filed on
July 18, 2007).

32 Amended and Restated Bylaws of Orbitz Worldwide, Inc. (incorporated by reference to
Exhibit 3.2 to Amendment No. 6 to the Orbitz Worldwide, Inc. Registration Statement on
Form S-1 (Reg. No. 333-142797) filed on July 18, 2007).

33 Amendment to the Amended and Restated By-laws of Orbitz Worldwide, Inc., effective as
of December 4, 2007 (incorporated by reference to Exhibit 3.1 to the Orbitz
Worldwide, Inc. Current Report on Form 8-K filed on December 5, 2007).

4.1 Specimen Stock Certificate (incorporated by reference to Exhibit 4.1 to Amendment No. 6
to the Orbitz Worldwide, Inc. Registration Statement on Form $-1 {(Reg. No. 333-142797)
filed on July 18, 2007).
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Exhibit No.

Description

10.1

10.2

10.2

104

10.5

10.6

10.7

10.8

10.9

10.10

Form of Second Amended and Restated Airline Charter Associate Agreement between
Orbitz, LLC and the Founding Airlines (incorporated by reference to Exhibit 10.1 to
Amendment No. 5 to the Orbitz, Inc. Registration Statement on Form $-1 (Registration
No. 333-88646) filed on November 25, 2003)

Form of Supplier Link Agreement between Orbitz Worldwide, Inc. and certain airlines
(incorporated by reference to Exhibit 10.7 to Amendment No, 2 to the Orbitz

Worldwide, Inc. Registration Statement on Form S-1 (Registration No. 333-142797) filed on
June 13, 2007).

Tax Agreement, dated as of November 25, 2003, between Orbitz, Inc. and American
Airlines, Inc., Continental Airlines, Inc., Omicron Reservations Management, Inc.,
Northwest Airlines, Inc. and UAL Loyalty Services, Inc. (incorporated by reference to
Exhibit 10.36 to Amendment No. 5 to the Orbitz, Inc. Registration Statement on Form §-1
(Registration No. 333-88646) filed on November 25, 2003).

Global Agreemeat, dated as of January 1, 2004, between ebookers Limited and Amadeus
Gilobal Travel Distribution, S.A. (incorporated by reference to Exhibit 10.17 to Amendment
No. 5 to the Orbitz Worldwide, Inc. Registration Statement on Form S-1 (Registration

No. 333-142797) filed on July 13, 2007).

Amendment to Global Agreement, dated as of July 30, 2004, between ebookers Limited
and Amadeus Global Travel Distribution, S.A. (incorporated by reference to Exhibit 10.18
to Amendment No. 3 to the Orbitz Worldwide, Inc. Registration Statement on Form S-1
(Registration No. 333-142797) filed on June 29, 2007).

Complementary and Amendment Agreement to Global Agreement, effective as of .
September 1, 2006, between ebookers Limited and Amadeus Global Travel

Distribution, S.A. (incorporated by reference to Exhibit 10.19 to Amendmeént No. 5 to the
Orbitz Worldwide, Inc. Registration Statement on Form S-1 (Registration No. 333-142797)
filed on July 13, 2007).

Credit Agreement, dated as of July 25, 2007, among Orbitz Worldwide, Inc., UBS AG,
Stamford Branch, as administrative agent, collateral agent and an L/C issuer, UBS Loan
Finance LLC, as swing line lender, Credit Suisse Securities (USA) LLC, as syndication
agent, and Lehman Brothers Inc., as documentation agent, and the other Lenders party
thereto (incorporated by reference to Exhibit 10.1 to the Orbitz Worldwide, Inc. Current
Report on Form 8-K filed on July 27, 2007).

Separation Agreement, dated as of July 25, 2007, by and between Travelport Limited and
Orbitz Worldwide, Inc. (incorporated by reference to Exhibit 10.2 to the Orbitz
Worldwide, Inc. Current Report on Form 8-K filed on July 27, 2007).

Transition Services Agreement, dated as of July 25, 2007, by and between Travelport Inc.
and Orbitz Worldwide, Inc. (incorporated by reference to Exhibit 10.3 to the Orbitz
Worldwide, Inc. Current Report on Form 8-K filed on July 27, 2007).

Tax Sharing Agreement, dated as of July 25, 2007, by and between Travelport Inc. and
Orbitz Worldwide, Inc. (incorporated by reference to Exhibit 10.4 to the Orbitz
Worldwide, Inc. Current Report on Form 8-K filed on July 27, 2007).

123




Exhibit No.

Description

10.11

10.12

10.13

10.14

10.15

10.16%

10.17*

10.18*

10.19*

10.20*

10.21*

10.22*

10.23*

Master License Agreement, dated as of July 23, 2007, by and among Galileo International
Technology, LLC, Galileo International, LLC, Orbitz, LLC, ebookers Limited, Donvand
Limited, Travelport for Business, Inc., Orbitz Development, LLC and Neat Group
Corporation (incorporated by reference to Exhibit 10.5 to the Orbitz Worldwide, Inc.
Current Report on Form 8-K/A filed on February 27, 2008).

Master Supply and Services Agreement, dated as of July 23, 2007, by and among Orbitz
Worldwide, LLC, Octopus Travel Group Limited and Donvand Limited (incorporated by

"reference to Exhibit 10.6 to the Orbitz Worldwide, Inc. Current Report on Form 8-K/A

filed on February 27, 2008).

Software License Agreement, dated as of July 23, 2007, by and between Orbitz
Worldwide, LLC and ITA Software, Inc. (incorporated by reference to Exhibit 10.8 to the
Orbitz Worldwide, Inc. Current Report on Form 8-K/A filed on February 27, 2008).

Subscriber Services Agreement, dated as of July 23, 2007, by and among Orbitz
Worldwide, Inc., Galileo International, L.L.C. and Galileo Nederland B.V. (incorporated by
reference to Exhibit 10.7 to the Orbitz Worldwide, Inc. Current Report on Form 8-K/A
filed on February 27, 2008).

Master Services Agreement, effective as of August 8, 2007, between Pegasus Solutions, Inc.
and Orbitz Worldwide, LLC (incorporated by reference to Exhibit 10.1 to the Orbitz
Worldwide, Inc. Current Report on Form 8-K filed on September 27, 2007).

Amendment, effective as of January 16, 2008, between Pegasus Solutions, Inc. and Orbitz
Worldwide, LLC.

2007 Equity and Incentive Plan (incorporated by reference to Exhibit 10.31 to Amendment
No. 6 to the Orbitz Worldwide, Inc. Registration Statement on Form S5-1 (Registration
No. 333-142797) filed on July 18, 2007).

Employment Agreement, dated as of June 15, 2007, between Travelport Limited and Steve
Barnhart (incorporated by reference to Exhibit 10.33 to Amendment No. 3 to the Orbitz
Worldwide, Inc. Registration Statement on Form S-1 (Registration No. 333-142797) filed on
June 29, 2007). '

Employment Agreement, dated as of July 11, 2007, between Orbitz Worldwide, Inc. and
Marsha Williams (incorporated by reference to Exhibit 10.38 to Amendment No. 6 to the
Orbitz Worldwide, Inc. Registration Statement on Form S-1.(Registration No. 333-142797)
filed on July 18, 2007).

Form of Qption Award Agreement (incorporated by reference to Exhibit 10.38 to
Amendment No. 6 to the Orbitz Worldwide, Inc. Registration Statement on Form 5-1
(Registration No. 333-142797) filed on July 18, 2007).

Form of RSU Award Agreement (incorporated by reference to Exhibit 10.38 to
Amendment No. 6 to the Orbitz Worldwide, Inc. Registration Statement on Form 5-1
(Registration No. 333-142797) filed on July 18, 2007).

Letter Agreement, effective as of August 13, 2007, between Orbitz Worldwide, Inc. and
Mike Nelson (incorporated by reference to Exhibit 10.10 to the Orbitz Worldwide, Inc.
Quarterly Report on 10-Q for the Quarterly Period ended September 30, 2007).

Form of Restricted Stock Award Agreement for Converted Travelport Equity Awards
(incorporated by reference to Exhibit 10.13 to the Orbitz Worldwide, Inc. Quarterly Report
on 10-Q for the Quarterly Period ended September 30, 2007).
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Exhibit No.

Description

10.24*
10.25*
10.26*
10.27*
10.28*

10.29*

211
23.1
311

3.2
321
32.2

951

Form of Restricted Stock Unit Award Agreement for Converted Travelport Equity Awards
(incorporated by reference to Exhibit 10.14 to the Orbitz Worldwide, Inc. Quarterly Report
on 10-Q for the Quarterly Period ended September 30, 2007).

Form of Option Award Agreement for Converted Travelport Equity Awards (incorporated
by reference to Exhibit 10.15 to the Orbitz Worldwide, Inc. Quarterly Report on 10-Q for
the Quarterly Period ended September 30, 2007).

Orbitz Worldwide, Inc. Non-Employee Directors Deferred Compensation Plan
(incorporated by reference to Exhibit 10.16 to the Orbitz Worldwide, Inc. Quarterly Report
on 10-Q for the Quarterly Period ended September 30, 2007).

Form of Indemnity Agreement for Directors and Officers (incorporated by reference to
Exhibit 10.1 to the Orbitz Worldwide, Inc. Current Report on Form &-K filed on
December 18, 2007).

Form of Restricted Stock Unit Award Agreement for Senior Management (incorporated by
reference to Exhibit 10.2 to the Orbitz Worldwide, Inc. Current Report on Form 8-K filed
on December 18, 2007).

Letter Agreement, effective as of August 13, 2007, between Orbitz Worldwide, Inc. and
Katherine Andreasen.

List of Subsidiaries.
Consent of Deloitte & Touche LLP, independent registered public accounting firm.

Certification of Chief Executive Officer of Orbitz Worldwide, Inc. pursuant to
Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934.

Certification of Chief Financial Officer of Orbitz Worldwide, Inc. pursuant to
Rute 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934.

Certification of Chief Executive Officer of Orbitz Worldwide, Inc. pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer of Orbitz Worldwide, Inc. pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Consent of PhoCusWright, Inc.

*  Indicates a management contract or compensatory plan or arrangement.

1  Portions of this exhibit have been omitted pursuant to a request for confidential treatment filed
separately with the SEC.

(b) Exhibits:
See Item 15(a)(3) above.

(c) Financial Statement Schedules:

The financial statement schedule required is listed under Item 15(a)(2} above.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized. ‘

ORBITZ WORLDWIDE, INC.

Date: March 21, 2008 ' By: /s/ STEVEN BARNHART

Steven Barnhart
President, Chief Executive Officer and Director
{Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated.

Date: March 21, 2008 By: /s/ STEVEN BARNHART

Steven Barnhart
President, Chief Executive Officer and Director
(Principal Executive Officer)

Date: March 21, 2008 By: /s/ MARSHA C. WILLIAMS

Marsha C. Williams
Senior Vice President and Chief Financial Officer
{(Principal Financial Officer)

Date: March 21, 2008 By: /s/ JOHN W. BOSSHART

John W, Bosshart
Vice President
(Principal Accounting Officer)

Date: March 21, 2008 By: /s/ JEFF CLARKE

Jeff Clarke
Chairman of the Board of Directors

Date: March 21, 2008 By: /s/ JiLL A. GREENTHAL

Jill A. Greenthal
Director
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Date

Date

Date

: March 21, 2008

: March 21, 2008

: March 21, 2008

By: /s/ WILLIAM J.G. GRIFFITH

William J.G. Griffith
Director

By: /s/ PAUL C. SCHORR IV

Paul C. Schorr IV
Director

By: /s/ JAYNIE MILLER STUDENMUND

Jaynie Miller Studenmund
Director
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Exhibit 31.1

CERTIFICATIONS

Certification of Principal Executive Officer

I, Steven Barnhart, certify that:

L.

I have reviewed this Annual Report on Form 10-K. of Orbitz Worldwide, Inc. (the
“Registrant”);

Based on my knowledge, this report does not contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in
this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) for the Registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information
relating to the Registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being
prepared; oo

b) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such
evaluation; and

c) Disclosed in this report any change .in the Registrant’s internal control over financial
reporting that occurred during the Registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the Registrant’s internal
control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the Registrant’s auditors and the
audit committee of the Registrant’s board of directors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal

. control over financial reporting which are reasonably likely to adversely affect the
Registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who

have a significant role in the Registrant’s internal control over financial reporting.
March 21, 2008 s/ STEVEN BARNHART

Steven Barnhart
President, Chief Executive Officer and Director




Exhibit 31.2

CERTIFICATIONS

Certification of Principal Financial Officer

I, Marsha C. Williams, certify that:

1.

I have reviewed this Annual Report on Form 10-K of Orbitz Worldwide, Inc. (the
“Registrant™};

Based on my knowledge, this report does not contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

Based on my knowledge, the. financial statements, and other financial information included in
this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the Registrant as of, and for, the periods presented in this report;

The Registrant’s other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) for the Registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information
relating to the Registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being
prepared;

b) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such
evaluation; and

¢) Disclosed in this report any change in the Registrant’s internal control over financial
. reporting that occurred during the Registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the Registrant’s internal
control over financial reporting; and

The Registrant’s other certifying officer and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the Registrant’s auditors and the
audit committee of the Registrant’s board of directors (or persons performing the equivalent
functions): :

a) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the
Registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who
have a significant role in the Registrant’s internal control over financial reporting.

March 21, 2008 /s/ MARSHA C. WILLIAMS

Marsha C. Williams
Senior Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Orbitz Worldwide, Inc. (the “Company”) on Form 10-K
for the year ended December 31, 2007 as filed with the Securities and Exchange Commission on the
date hereof (the “Report”), 1, Steven Barnhart, Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2) The information contained in the Report fairly presents, in all material respects, the financial

condition and results of operations of the Company.

March 21, 2008 /s/ STEVEN BARNHART

Steven Barnhart
President, Chief Executive Officer and Director




Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Orbitz Worldwide, Inc. (the “Company”) on Form 10-K
for the year ended December 31, 2007 as filed with the Securities and Exchange Commission on the
date hereof (the “Report™), I, Marsha C. Williams, Chief Financial Officer of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

March 21, 2008 /s/ MARSHA C. WILLIAMS

Marsha C. Williams
Senior Vice President and Chief Financial Officer




