AMENDED SETTLEMENT AGREEMENT

This Settlement Agreement (OAgreementO or OSettlement AgreementO) is entered
into between plaintiff Ashley Salisbury (OPlaintiffQ), on behalf of herself and all Class Members
as defined herein, and defendant Hotwire, Inc. (@ife® or ODefendantO). This Agreement
supersedethe settlement agreement executed June 8, 20009.

Defined terms in this Agreement shall have the meanings ascribed to them herein.
I. RECITALS

1.1. On January 10, 2005, Bruce Deaton filed a complaint agHioistire in
the Superior Court of California, City and County of San Francisco, Case NcO&&87631,
alleging claims for, inter alia, unfair business practices under California Business and
Professions Code sections 172@0,seq. conversion; and impd&n of a constructive trust
(Meaton Actio®).

1.2.  On January 13, 2005, Jana Sneddon filed a complaint against Hotwire in
the Superior Court of California, City and County of San Francisco, Case Nc0&&87701,
alleging claims for, inter alia, unfair busiss practices under California Business and
Professions Code sections 172@0,seq. conversion; and imposition of a constructive trust
(GBneddon Actidd).

1.3. On February 17, 2005, Plaintiff Ashley Salisbury filed a complaint against
Hotwire in the Superio€ourt of California, City and County of San Francisco, Case No.-CGC
05438781, alleging claims for, inter alia, unfair business practices under California Business
and Professions Code sections 1728Geq. conversion; and imposition of a constructiuest
(CBalisbury Actio®).

1.4. On March 7, 2005, Defendant removed tBeaton Sneddonand

Salisbury Actionso the United States District Court for the Northern District of California.



1.5.  In connection with this Litigation and for other reasons, Defendant has,
over time, made various changes to its website terms and conditions and frequently asked
questions, regarding the treatment of taxes and fees in connection with hotel reservations.

1.6.  On July 1, 2005, the Deaton, Sneddon and Salisbury Actions were
remanded to the Superior Court of California, City and County of San Francisco.

1.7.  On August 8, 2005, the Court ordered that the Sneddon and Salisbury
Actions be consolidated with the Deaton Action and that the consolidated case be titled “Deaton,
et al. v. Hotwire, Inc.”

1.8.  On February 17, 2006, plaintiffs in the consolidated action filed a first
amended complaint further alleging a breach of contract and a violation of the California
Consumers Legal Remedies Act, California Civil Code, section 1770, et seq.

1.9.  On February 23, 2006, Plaintiff Deaton dismissed his complaint without
prejudice.

1.10. Plaintiffs in the consolidated action allege in the Litigation that Hotwire
did not properly disclose on its website the nature and amounts of taxes and/or fees it charged to
customers who made hotel reservations through the Hotwire Website.

1.11. On March 15, 2007, the Court granted the motion for class certification
filed by Plaintiffs. The Court certified the following class of persons (the “Class”), the members
of which are defined for purposes of this Agreement as “Class Members™:

All persons who between January 10, 2001 and May 2, 2005

(1) were residents of the United States, and

(i1) contacted defendant Hotwire, Inc. through its website at

www.hotwire.com in order to reserve hotel accommodations that were not part of

a package arrangement as defined below, and

(i)  received a price quote for such accommodations from defendant Hotwire,

Inc. that specified a price for the accommodations plus an additional charge for

“taxes and fees” or “taxes/fees” and



(iv)  paid defendant Hotwire, Inc. for the accommodations plus the Otaxes and

feesO or Otaxes/fees.O
For the purpose of the Class, a Opackage arrangementO is a reservation that includes hotel
accommodations plus any other element abét (such as airline tickets or a rental car), where
the price for the hotel accommodations is not separately stated. OPersonsO include natural
persons, partnerships, and corporations. Excluded from the Class were Hotwire, Inc. and its
employees and agts, the Honorable Richard A. Kramer and his family, all governmental
entities, and all persons who timely request exclusion from the Class. The Court did not order
that notice be sent to the Class. The Court ruled that Plaintiff SneddonOs claimg tyeieaho
of those of the class and appointed Plaintiff Salisbury to represent the class.

1.12. Hotwire has denied and continues to deny all the allegations and claims
asserted in the Litigation, including, but not limited to, the allegations described dhotwere
has denied and continues to deny all charges of wrongdoing or liability against it arising out of
any of the conduct, statements, acts or omissions alleged, or that could have been alleged, in the
Litigation. Hotwire also has denied and contintesleny, inter alia, allegations that Plaintiff,
the Class, or any other member of the Class has suffered damage or harm by reason of any
conduct, statement, act or omission of Hotwire. Hotwire further has denied and continues to
deny that the Litigatioshould be treated as a class action, except for purposes of settlement.

1.13. PlaintiffOs Counsel conducted a thorough examination and investigation of
the facts and law relating to the matters in the Litigation, including but not limited to engaging in
discovey, both formal and informal, deposing Defendant through its corporate representatives,
examining Hotwire documents, and requesting and receiving written discovery responses from
Hotwire.

1.14. The Parties engaged in an arms length mediation conducted by the
Honorable Edward A. Infante (Ret.) at JAMS in San Francisco, California. The Parties also
engaged in additional mediation sessions before Judges Curtis A. E. Karnow and Richard A.

Kramer. Each of the terms set forth in this Agreement was reached throughlesngth



negotiations, including without limitation discussions that took place in connection with the
Mediations. The undersigned Parties agree, subject to approval by the Court, that the Litigation
and the Released Claims shall be fully and finally pamised, settled and released on the
terms and conditions set forth in this Agreemard that ther than as set forth in this
Agreement, Platiff shall take nothing by her @nplaint

1.15. Plaintiff®s Counsel has analyzed and evaluated the merits oftas®ar
contentions and this settlement as it impacts upon all Parties and the Class Members. Among the
risks of continued litigation are the risks of succeeding at trial. Plaintiff and PlaintiffOs Counsel,
after taking into account the foregoing alonghatbe risks and costs of further litigation, are
satisfied that the terms and conditions of this Agreement are fair, reasonable, adequate and
equitable, and that a settlement of the Litigation is in the best interest of the Class Members.

1.16. Hotwire, while catinuing to deny all allegations of wrongdoing and
disclaiming any liability with respect to any and all claims, considers it desirable to resolve the
Litigation on the terms stated herein, in order to avoid further expense, inconvenience, and
interferencewith its ongoing business operations, and to dispose of burdensome litigation, and
therefore has determined that settlement of this Litigation on the terms set forth herein is in its
best interest.

1.17. This Agreement reflects a compromise between the Patidsshall in no
event be construed as or be deemed an admission or concession by any Party of the truth of any
allegation or the validity of any purported claim or defense asserted in any of the pleadings in the
Litigation, or of any fault on the part éfotwire, and all such allegations are expressly denied.
Nothing in this Agreement shall constitute an admission of liability or be used as evidence of
liability, by or against any Party hereto.

NOW, THEREFORE, in consideration of the covenants and agrésreet forth
herein, and of the releases of claims described below, the Parties agree to this settlement, subject

to Court approval, under the following terms and conditions:



[I. DEFINITIONS

2.1. OAdministrative ExpensesO means all costs, disbursements, an@sxpens
incurred in the implementation of this settlement by the Claims Administrator including, but not
limited to: designing and developing the Settlement Website; Notification Costs; the costs of
reviewing Class Member claims; the costs of arranging cagheyds to Class Members entitled
to recovery; taxes and tax expenses; and other reasonable fees and expenses of an agent to
administer the settlement including, but not limited to, the Claim Administrator. Administrative
Expenses, however, shall specifigaexclude any expenses incurred by Hotwire in the
implementation of this settlement, including, but not limited to: programming costs related to
the implementation of this settlement; costs of collecting or transferring data to the Claims
Administratoror calculating the value or amount of any Class MemberOs claim(s); and the costs
of making HotDollar payments to Class Members entitled to recovery.

2.2.  OAttorneysO Fees and ExpensesO means fees and expenses allowed by the
Court that are sought and were imed by PlaintiffOs Counsel in the prosecution of the
Litigation.

2.3. OAgreementO means this Settlement Agreement, including all exhibits
thereto.

2.4. OClaims AdministratorO means an agent of PlaintiffOs counsel or a
qualified thirdparty retained for the dissemaition of Class Notice and processing and
fulfillment of claims in connection with this settlement.

2.5. OClaim FormO means an online form in substantially the same form as
Exhibit A hereto.

2.6. OClaim PeriodO means the period beginning on the Notice Date and
contiruing for three (3) months thereafter or until thirty (30) days after Final Approval,
whichever is later.

2.7. OClass PeriodO means from January 10, 2001 through May 2, 2005.



2.8. OClass NoticeO means the Gapproved forms of notice to Class
Members, which will include notices in substially the same form as Exhibits B1 (OSummary
Published NoticeO), B2 (OLong Form NoticeO) and B3 (OSummary Email NoticeO) which will
notify Class Members of the preliminary approval of the settlement, and scheduling of the Final
Approval Hearing, amongtioer things.

2.9. OComplaintO means the first amended complaint filed in the Litigation on
February 17, 2006, as described in section 1.8 above.

2.10. OCourtO means the Superior Court of the State of California, City and
County of San Francisco.

2.11. OEffective DateO ams the latest of: (i) the date of final affirmance on an
appeal, the expiration of the time for a petition for review, or if review be granted, the date of
final affirmance following review pursuant to that grant; (ii) the date of final dismissal of any
appeal or the final dismissal of any proceeding on review; or (iii) if no appeal is filed, the
expiration date of the time for filing or noticing an appeal from Final Approval.

2.12. OFinal ApprovalO means issuance of judgment, substantially in the form
of Exhibit D, granting final approval of this Agreement as binding upon the Parties and Class
Members who do not exclude themselves as provided balbigh shall constitute a judgment
respecting the Parties and Clddembers who do not exclude themselves as provided below,
within the meaning and for purposes of Code of Civil Procedure sectioren87904.1(a), and
Rule 8.104 of the California Rules of Court.

2.13. OHotDollar CreditsO amentransferrablecredits, in U.S. currencythat
can be used towards the purchase of any flight, car rental, hotel reservation or land package on
the Hotwire Website.Each HotDollar is equivalent to one U.S. dollar. HotDollar Credits expire
one year after the date of issuance.

2.14. OHotwireO meantwire, Inc.

2.15. OHotwireOs CounselO means the law firm of Jones Day.

2.16. OHotwire WebsiteO means www.hotwire.com.



2.17. Olncentive AwardsO means compensation for the PlaintiffOs time and effort
undertaken in and risks of pursuing this Litigation, including the risk of liability for the PartiesO
costsof suit.

2.18. OlnterestO meath® rate of return that would be earned if the Settlement
Amount were deposited in the Vanguard Prime Money Market Fund for Institutional Shares,
from the date of Final Approval until distribution or payment pursuant to thestefnthis
Agreement.

2.19. The OLitigationO meaBsaton, et al. v. Hotwire, Inc., California Superior
Court, City and County of San Francisd@ase No. CG@5-437631, including all of the
consolidated cases

2.20. OLongForm NoticeO means the notice attached hesgExlaibit B2.

2.21. OMediationsO means the mediation conducted by the Honorable
EdwardA. Infante (Ret.) at JAMS in San Francisco, California in person on August 11, 2008 and
thereafter continuing by telephonic and written communications and the mediationstedndu
by the Honorable Curtis E. A. Karnow @recember 12, 2008 and January 6, 2808 by Judge
Richard A. Kramer on March 17, 20009.

2.22. ONotice DateO means the first day on which the Claim Administrator or its
designee first emails or publishes notice of grendency of the Litigation and proposed
settlement as provided in section 5 of this Agreement.

2.23. ONotification CostsO are the costs associated with sending, by electronic
notice, the Summary Electronic Notice and publishing the Summary Published Notice.

2.24. ORckageO or OPackage ReservationO means a reservation that includes
hotel accommodations plus any other element of travel (such as airline tickets or a rental car)
where the price for the hotel accommodations is not separately stated.

2.25. OPartiesO means Pidimind Hotwire, collectively.

2.26. OPartyO means any one of Plaintiff or Hotwire.

2.27. OPIlaintiffO means Ashley Salisbury.



2.28. OPlaintiffOs Counsel® means the law firms of Anderson & Karrenberg
LLP, Gutride Safier LLP, Hulett Harper Stewart LLP, and Milberg LLP.

2.29. OPrelninary ApprovalO means issuance of an order, substantially in the
form of Exhibit C, granting preliminary approval of the settlement described in this Agreement.

2.30. OQualifying ReservationO is any reservation for one or more hotel stays,
other than a PackadReservation, as to which a Class Member contacted defendant Hotwire
through the Hotwire Website and received a price quote for such accommodations from Hotwire
that specified a price for the accommodations plus an additional charge for Otaxes and feesO or
Otaxes/feesO and as to which the Class Member paid Hotwire for the accommodations plus the
Otaxes and feesO or Otaxes/feesO during the Class Period.

2.31. OReleased ClaimsO means the claims released as set forth in sections 8.1
through 8.3 of this Agreement.

2.32. ORt=ased PartiesO means Hotwire, all of HotwireOs past and present
officers, directors, agents, designees, servants, attorneys, employees, parents, subsidiaries,
associates, divisions, affiliates, heirs, and all successors or predecessors in interestpassign
legal representatives.

2.33. OService Feesteans, for any Qualifying Reservation, the total amount
displayed in a line item on the website as Otaxes and feesO or Otaxes/feesO and charged to tf
customer, less the amount that Hotwire estimated, at thethienQualifying Reservation was
made, that Hotwire wouldayto the hotel supplier for payment to governmental authorities.

2.34. OSettlement AmountO means $5,490,000.

2.35. OSettlement BenefitO means the benefits provided to Class Members as set
forth in Part IV of his Agreement.

2.36. OSettlement WebsiteO means the Internet website located at an Internet
address as agreed upon by the Parties.

2.37. OSummary Email NoticeO means the notice attached hereto as Exhibit B3.



2.38. OSummary Published NoticeO means the notice attachtlaseExhibit
B1.

2.39. Ovalid ClaimO means a claim for Settlement Benefits submitted in
compliance with Part IV of this Agreement.

ITI. WEBSITE REVISIONS

3.1. For two years following the Effective Date, Hotwire shall, by virtue of this
Agreement, undertake as follows:
(@) Certain sections of the Hotwire Terms of Use, following

certain revisions negotiated as part of this settlement, shall state as follows:

Payment

All prices and amounts shown on this Site are in U.S. Dollars (USD),
unless otherwise noted. If a User sulsnatHotwire Request for airline
tickets, hotel rooms or other services, the User agrees that the total cost
shown to the customer will automatically be charged to the credit card
submitted by the User. The total cost shown will include all taxes,
chargessurcharges, shipping/handling and Hotwire Request resubmission
or other fees. Such amounts will be posted on this Site but will not be
separately itemized. Rather, all tax recovery charges, fees, charges,
surcharges, shipping/handling and Hotwire Regjuesubmission or other

fees will be presented together as OTax Recovery Charges and Fees.O

You agree that your credit card will be charged for the full cost of your
reservation upon submitting your booking request. The cost of your
airline ticket bookings the total of: the indicated price per ticket which
includes a tax recovery charge plus an additional amount for our service
fees, including a booking fee. The cost of your hotel booking is the total
of: the indicated nightly room rate multiplied Bye number of days in

your reservation, plus an additional amount for the tax recovery charges
and our service fees. The cost of your rental car booking is the total of:
the indicated rental rate multiplied by the number of days in your
reservation, pluan additional amount for the tax recovery charges and our
service fees. The cost of your package booking is the total of: the
indicated price per person multiplied by the number of travelers, plus an
additional amount for the tax recovery charges andsewice fees. The

tax recovery charge is assessed to recover the amount we pay to the
vendor in connection with your reservation, including sales and use,
occupancy, room tax, excise tax, value added and other similar taxes etc.,



and the balance of theditional amount is a fee we charge in connection
with the handling of your reservation. Our service fee varies based on the
amount and location of your reservation and can include variable fees and
may be rounded up to the nearest dollar. Additionailg, tax recovery
charge is assessed on the nightly room rate that we pay to the vendor for
the hotel room reservation, which may be less than the nightly room rate
charged to the User.

We are not the vendor collecting and remitting said tax to the aplalica
tax authorities. The vendors bill all applicable taxes to us and we remit
such tax directly to the vendor. We are not avendor associated with

the vendor with whom we book or reserve our customerOs travel
arrangements. Taxability and the appraf@itax rate vary greatly by
location. Our actual tax cost paid to the vendor may vary from the tax
recovery charge, depending upon the rates, taxability, etc. in effect at the
time of the actual use of the airline ticket, hotel, rental car, etc. customer

(b) Certain of HotwireOs frequently asked questions on the
Hotwire Website, following certain revisions negotiated as part of this settlement, shall

state as follows:

Are there any hidden charges, like taxes and fees, in your rates?

With hotel reservationghe search results will show the base priae, (
the nightly room rate before taxes and booking fees). On the next-page
before you make any commitment to boekyou will see the total price
including all taxes and booking fees.

Please note that theghtly room rate charged to you may be higher than
the amount Hotwire pays to the vendor. Tax recovery charges are
assessed only on the portion of the nightly room rate that Hotwire pays to
the vendor for the hotel room reservation.

In addition, pleas note that each hotel may also have its own chariges
example, parking, resort fees, convention fees, and energy charges. You
will be required to pay any such fees directly to the hotel (usually at
checkout time). Once you book a hotel reservatir, recommend that

you contact your hotel directly to inquire about any additional charges.

Does Hotwire guarantee the lowest hotel rate?

10



Yes. WeOve negotiated such incredible hotel Hotwire Hot Rates that we
have a LowPrice Guarantee. Within 48 hourklmoking, if you find a

lower price for your entire stay for an equivalent room type in the same
hotel on the same dates, weOll give you double the difference. The Low
Price Guarantee only pertains to the room rate exclusive of tax recovery
charges ancekes.

The lower rate must be available for booking; some sites display rates that
are not actually available when you try to book. We do not guarantee that
the total amount you pay Hotwire will be lower than the total amount you
might pay elsewhere, factog in tax recovery charges and fees. Only one
refund under the LowPrice Guarantee will be granted per household per
six-week period. View the LovPrice Guarantee Terms and Conditions for
more information.

What is the Low-Price Guarantee?

We work with arr US and international hotel partners to get the best hotel
rates. And weOre sure theyOre the lowest prices youOll find.

Within 48 hours of booking, if you find a lower average nightly rate for
the same:

Hotel

Travel dates

Room type
weOll pay you doubthe difference between the rates.
Things to know:

The LowPrice Guarantee applies only to hotels booked on
Hotwire.com.

The lower rate you find must be available. Some sites display
rates that are not actually available when you try to book.

Only one refnd under the LowPrice Guarantee terms will be
granted per household per-sieek period.

This Low Price Guarantee only pertains to the nightly room rate
exclusive of tax recovery charges and fees. We do not guarantee
that the total amount you pay Hotwwall be lower than the total

11



amount you might pay elsewhere, factoring in tax recovery charges
and fees.

Low-Price Guarantee: How it works

Getting your refund is quick and hassle-free. To submit a Low-Price
Guarantee refund request:

Visit the My Account section on Hotwire.

After you’ve logged into your account, find the hotel booking
eligible for a refund. On the booking detail page, click the link in
the Low-Price Guarantee box near the top of the page.

Complete the request form, and submit the form.

Once we receive your request, we will confirm the availability of the
lower rate you found. After verifying the lower rate, we will issue a
refund in an amount equal to double the difference between your Hotwire
average nightly rate and the lower average nightly rate. Expect your credit
within 10 business days. The credit will be issued to the card you used for
your Hotwire booking.

Rates that are not available to the general public (including but not limited
to AARP, AAA, group rates, corporate rates, convention rates) are not
eligible for the Guarantee. For further details, please see the Low-Price
Guarantee Terms and Conditions.

Low-Price Guarantee: Terms and Conditions

The Hotwire Low-Price Guarantee is available to anyone who books one
or more room nights from Hotwire. We will give you double the price
difference if you find a lower total nightly rate for the same hotel and the
same dates (based upon average cost for entire timeframe of hotel stay,
excluding taxes, tax recovery charges and fees) from another source
within 48 hours of your Hotwire booking.

To submit a Low-Price Guarantee refund request, go to the “My Account”
section. After you’ve logged into your account, find the hotel booking
eligible for the refund. On the booking detail page, click on the link in the
Low-Price Guarantee box near the top of the page.

After you submit your request, you will know the outcome within three
business days. If Hotwire can confirm the availability of the lower rate,

12



your request will be approved, ahtibtwire will issue you a refund in an
amount equal to two times the difference between your stayOs total
Hotwire rate and the other lower rate. If Hotwire cannot validate the
lower rate, your request will be denied. If a refund is issued, your original
reservation will not be cancelled. All refunds will be made within 10
business days after Hotwire confirms the availability of the lower rate. A
credit will be issued to the card used for the Hotwire hotel booking.

Only one refund under the LoeRrice Guaantee will be granted per
household per siweek period.

In order to verify the other rateOs availability, Hotwire may request
additional information from you including, without limitation, the URL
address reflecting the lower price or the name of thd hepeesentative

that quoted the lower rate, and/or your address or contact information in
order to confirm the availability of a refund during a given-seek
period.

The LowPrice Guarantee applies only to rqumalified rates available to

the general phlic in the same hotel, on the same dates and for equivalent
room types as the booking you made on Hotwire. The -Bage
Guarantee does not apply to membership or corporate rates or special
discounted rates including AAA, AARP, employee, military, gowsnt

or convention rates. The LeRrice Guarantee also does not apply to rates
made available on Hotwire after your booking. Employees (including
their families and persons residing in the same household) of Hotwire
hotel partners are not eligible.

Hotwire reserves the right to modify the Terms and Conditions applicable
to the LowPrice Guarantee on a prospective basis at any time and without
notice.

Hotwire shall make the final determination regarding your refund
eligibility and the availability of a loer rate.

In no event shall you receive refunds under the -Rrmige Guarantee in
excess of $1,000 per calendar year.

Hotwire shall not be liable for the payment of any refunds under the Low
Price Guarantee with respect to rates loaded in error by Hotwitleeor
hotel or any printing, typographical, administrative or technological errors
in any materials relating to the Lelrice Guarantee.

In the event of any dispute regarding the LBrmice Guarantee, the
decisions of Hotwire shall be final and binding olnpalrties.

Void where prohibited by law.
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(c) Hotwire may, at its discretion and in good faith, modify the
text set forth in the two previous subsections to make it consistent with any changes to its
business practices, to increase its clarity, or to complly ailegal obligation or court

order.

IV. ADDITIONAL SETTLEMENT BENEFITS AND CLAIMS ADMINISTRATION

4.1. Every Class Member shall have the right to submit a claim for additional
Settlement Benefits. A claim shall be valid only if submitted on the Settlement Websitent
to the procedures set forth herein.

4.2. To make a claim, a Class Member shall, on the Settlement Website,
provide (a) his, her or its name, current mailing address, and current email address (OClass
Member Contact InformationO), (b) any other emddress(es) and names used by the Class
Member to make Qualifying Reservations, and (c) confirmation under penalty of perjury that, he,
she, or it is a Class Member and, during the Class Period, made and paid at least one Qualifying
Reservation while a ragent of the United States. The Settlement Website shall generate a
completed claim form that the claimant may print.

4.3. Class Members who submit a valid claim shall be entitled to receive either
(a) a refund, in cash, of 25% of the amount of Service Feddgraall Qualifying Reservations
(OCash RefundO) or (b) a credit, in HotDollars, for 65% of the amount of Service Fees paid for
each Qualifying Reservation (OHotDollar CreditO).

4.4. Pursuant to the terms and conditions set forth herein, Hotwire will make
available the Settlement Amount (except for any amount reverted pursuant to section 4.5) to
cover valid Cash Refunds, HotDollar Credits, Administrative Expenses, AttorneysO Fees and
Expenses, and Incentive Awards, but only in accordance with the termsbeésm this
Agreement. When Cash Refunds become due to be paid under this Agrddotent shall

pay to the Claims Administrator the total amount necessary to pay all valid Cash Refunds, plus
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Interest. Hotwire will pay directly, as they become dué payable under this Agreement, all
Administrative Expenses, AttorneysO Fees and Expenses, and Incentive Ahar&ettlement
Amount shall be deemed to be subject to the custody and plenary jurisdiction of ther@iburt
such time as the funds shall thstributed pursuant to this Agreement and/or further order of the
Court and shall not be deemed to be subject to the authority or control of Hotwire in any
bankruptcy proceeding or subject to attachment by any of HotwireOs credioystaxes
imposed on the Settlement Amount and any fees relating to the banking, management,
accounting, tax preparation or auditing of the Settlement Amount shall not be paid out of the
Settlement Amount but shall be paid separately by Hotwire.

4.5. After payment of all Adminisative Expenses, AttorneysO Fees and
Expensesand Incentive Awards (subject to the cap set forth in section 6.3 below) and of all
Interest due thereon as set forth in this Agreement, if the total of Cash Refunds plus HotDollar
Credits exceeds the remaigibalance of the Settlement Amount, then the amount of each Cash
Refund and HotDollar Credit will be reduced pro rata. |If the total of all Administrative
Expenses, Incentive Awards, AttorneysO Fees and Expenses, Cash Refunds, and HotDollar
Credits is les than the Settlement Amount, the balance of the Settlement Amount shall revert to
Hotwire.

4.6. Plaintiff shall select and retain the Claims Administrator, subject to
HotwireOs approval, which shall not unreasonably be withheld. The Claim Administrator shall
be responsible for administering notice to the Class as described herein, the Settlement Website,
the processing and evaluation of claims, and the payment of Cash Refunds.

4.7. At its own expense, and no later than thirty (30) days after Preliminary
Approval, Hotwire will provide the Claims Administrator, with a copy to PlaintiffOs Counsel, a
single, usable, electronic database table of information, to the extent it is available, for all
persons who, according to HotwireOs records, are or may be Class MeTneedstabase table
shall show, for each Qualifying Reservation, to the extent it is available: the email address used

to make the reservation; the customerQOs first and last name; the credit card holderOs first and last
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name; the hotel guestOs first kst name; the billing address, city, state, and zip code; the hotel
name and city; the dates of purchase, scheduled arrival and scheduled departure; the number of
rooms reserved; the total amount paid; the total Service Fees paid; the eligible cash refund
amount (equal to 25% of the Service Fees paid), and the eligible HotDollar refund amount (equal
to 65% of the Service Fees paid).

4.8. Within thirty (30) days after the Effective Date, based on the information
collected through the Settlement Website, andmicg to the terms of this Agreement, the
Claims Administrator shall do the following:

(@) determine the value of each Cash Refund or HotDollar Credit to be
paid to each Class Member;

(b) for all claims for Cash Refunds, mail a check to the Class Member
at his/he/its current mailing address; and

(©) for all claims for HotDollar Credits, provide Hotwire with an
electronic database showing the name of the Class Member, the Class Member Contact
Information, and the amount of HotDollars that the Class Member is entittedeive.

4.9. Within thirty (30) days of receiving the database described in paragraph
4.8(c), Hotwire shall, at its own expense, send to each such Class Member an email showing the
amount of HotDollars that the Class Member will receive, as well as ththéadhe HotDollars
expire one year after the date of the email. The email shall also include instructions as to how
the Class Member can use the HotDollar Credit (or any portion thereof) on the Settlement
Website. The email shall explain that if thia€3 Member uses his or her HotDollar Credit to
make a reservation, any remainder of the HotDollar Credit will be available for the Class
MemberOs use until the HotDollars expire. Class Members with HotDollar Credits shall be
offered the same prices orethlotwire Website as customers who do not have HotDollar Credits
or who chose to pay in regular currency. The costs of sending emails to Class Members who
elect the HotDollar Credits, and of administering the use and redemption of HotDollar Credits,

shallbe borne separately by Hotwire and not by the Settlement Fund.
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4.10. Should the Claims Administrator propose to reject any claim, the reasons
for rejection shall be provided to the Parties upon request. Any disputes between Plaintiff and
Hotwire regarding clan administration or the payment of a claim shall be resolved by the Court.
The Claims Administrator shall send an email to any Class Member whose claim was rejected in
full, noting the reasons for rejection.

V. NOTICE

5.1. Prior to the Notice Date, the Claim Admstrator shall establish the
Settlement Website, which shall contain the settlement notices attached hereto as Exhibits B1,
B2 (included in HTML format with a clickable table of contents) and B3; a Contact Information
page that includes address and teteyghnumbers for the Claim Administrator and the Parties;
the Agreement; the motion for Preliminary Approval; the signed order of Preliminary Approval;
and an electronic version of the Claim Form.

5.2.  As soon as reasonably practicable, but not later fiayr-five (45) days
following Preliminary Approval, the Claim Administrator will send the Summary Email Notice,
in the form attached hereto as Exhibit B3, via electronic mail to each email address connected
with a Qualifying Reservation in the Hotwire database.

5.3. The Claim Administrator will arrange for oitene publication of the
Summary Published Notice, not later than fdige (45) days following Preliminary Approval,
in USA Today The notice to be published shall substantially resemble the Summary Published
Notice attached hereto as Exhibit B1.

5.4. At least seven (7) days prior to the Final Approval hearing referenced in
Part VII of this Agreement, the Claims Administrator shall certify to the Court that it has

complied with the notice requirements set fortheler

VI. ADMINISTRATIVE EXPENSES, ATTORNEYS’ FEES, EXPENSES, AND
INCENTIVE AWARDS

6.1. At or before the time of Final Approval, PlaintiffOs Counsel may make an

application to the Court for an award of AttorneysO Fees and Expenses. If, after an award of
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Attorneys(rees and Expenses, PlaintiffOs Counsel is required to incur additional expenses or
perform additional work, including without limitation work on appeal, PlaintiffOs Counsel shall
have the right to apply for a supplemental award of AttorneysO Fees andeSxperi all
payments (including of HotDollars) by Hotwire, including any such supplemental award, shall
not exceed the Settlement Amount.

6.2. PlaintiffOs Counsel may also make an application for payment of an
Incentive Award to Plaintiff in the amount of $90, as compensation for the time and effort
undertaken in and risks of pursuing this Litigation, including the risk of liability for the PartiesO
costs of suit.

6.3. The total of all AttorneysO Fees and Expenses, Incentive Awards, and
Administrative Expenseshall not exceed $2,095,000.

6.4. Within five (5) days of the Effective Date, Hotwire shall pay to PlaintiffOs
Counsel the amounts awarded as AttorneysO Fees and Expenses, plus Interest.

6.5. Within five (5) days of the Effective Date, Hotwire shall pay to Piint
the amount awarded as an Incentive Award, plus Interest.

6.6. PlaintiffOs Counsel and Plaintiff agree that the denial, downward
modification or failure to grant the request for attorneysO fees, expenses, or incentive awards

shall not constitute grounds forodification or termination of the settlement.

VIl. PROCEDURES FOR APPROVAL, OPT-OUTS, INTERVENTION, AND
TERMINATION

7.1. Settlement Approval As soon as practicable after the signing of this
Agreement, Plaintiff shall move, with the support of Hotwire, for a Pieary Approval order,
substantially in the form of Exhibit C, preliminarily approving this Agreement and this
settlement as fair, just, reasonable and adequate, approving Class Notice to the Class Members as
described in Part V above, and setting a hgarnconsider Final Approval of the settlement and

any objections thereto.
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7.2. Final Approval Order and JudgmeniAt or before the hearing on Final

Approval, Plaintiff, with the support of Hotwire, shall move for entry of an order of Final
Approval, substamdily in the form of Exhibit D, granting final approval of this settlement and
holding this Agreement to be final, fair, reasonable, adequate, and binding on all Class Members
who have not excluded themselves as provided below, and ordering that theesetttdiaf be
provided as set forth in this Agreement, ordering the releases as set forth in Part VIII, below, and

entering judgment in this case.

7.3. OptOuts, Objections, and Requests for Other Reliéfthe Summary

Email Notice, Summary Published Noticeddrong Form Notice shall advise prospective Class
Members of their rights: (a) to forego the benefits of this settlement and pursue an individual
claim; (b) to object to this settlement individually or through counsel; and/or (c) to request the
opportuniy to seek additional relief in this case. If, within such time as is ordered by the Court
and contained in the Summary Published Notice, Long Form Notice, and Summary Email
Notice, any Class Member wishes to object to the settlement and/or to be heatit be it

must file a written notice of objection by the deadlines established by the Court and serve by
mail the same upon HotwireOs Counsel, and one of PlaintiffOs Counsel. Each such objection
shall state the name, address, and telephone number dldése Member, shall provide
documents or statements under penalty of perjury sufficient to establish membership in the Class,
and shall provide a detailed statement of any objection asserted, including the grounds therefor
and reasons, if any, for request the opportunity to appear and be heard at the final approval
hearing. If, within such time as is ordered by the Court and contained in the Summary Published
Notice, Long Form Notice, and Summary Email Notice, any Class Member wishes to seek other
relief, such Class Member shall file and serve, in accordance with the California Code of Civil
Procedure, upon one of PlaintiffOs Counsel and HotwireOs Counsel, his, her or its motion and all

accompanying arguments and documents in support thereof.
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7.4. If, within such time as is ordered by the Court and contained in the
Summary Published Notice, Long Form Notice, and Summary Email Notice, any Class Member
wishes to be excluded from this settlement, he, she or it may do so by submitting on the
Settlement Websita valid request to opt out as described in the Long Form Notice. If a Class
Member elects to ogiut of this settlement, he, she or it shall not be permitted to object to this
settlement or request any other relief. The proposed Preliminary Approvabacieong Form
Notice will provide that any Class Member wishing to object, seek other relief -@ubptho
fails to properly or timely file or serve any of the requested information and/or documents will be
precluded from doing so. At least fifteen (Idays prior to the hearing on Final Approval, the
Claims Administrator shall prepare a list of the names of the persons who, pursuant to the Class
Notice described herein, have excluded themselves from the Class in a valid and timely manner,
and provideHat list simultaneously to HotwireOs Counsel and PlaintiffOs Counsel, and PlaintiffOs
Counsel shall file that list with the Court and simultaneously serve on HotwireOs Counsel a copy
of the list as filed. Notwithstanding anything else contained in thisekgent, if more than five
thousand (5,000) of the prospective Class Members opt out, then Hotwire may, at any time prior
to the Final Approval hearing and at its sole discretion, notify PlaintiffOs Counsel of its election
to terminate this Agreement.

7.5. Effect if Settlement Not Approvedr Agreement is Terminated This

Agreement was entered into only for purposes of settlement. In the event that the Effective Date
does not occur for any reasancluding without limitation termination of this Agreement by
Hotwire pursuant to section 7.then no AttorneysO Fees and Expensdscentive Awards
whatsoever shall be awarded or payable to PlaintiffOs CaurRintiff, butall Administrative
Expenses actually incurred must still be paid to the Claims Adtrator by Hotwire.
Furthermore,no term or condition of this Agreement, or any draft thereof, or discussion,
negotiation, documentation, or other part or aspect of the PartiesO settlement discussions shall
have any effect, nor shall any such matter bmissible in evidence for any purpose in the

Litigation, or in any other proceeding; the litigation may continue as if the settlement had not
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occurred; and any order conditionally certifying or approving certification of a Class shall be
vacated. Within seven (7) days after a determination that the Effective Date will not occur, the
CourtOs custody and plenary jurisdiction over the Settlement Amount shall cease. Hotwire will
be responsible for paying any Administrative Expenses then due and owing.

7.6. Confidertiality. The Parties agree that all drafts, discussions, negotiations,

documentation or other information prepared in relation to this Agreement and the PartiesO

settlement discussions shall be treated as strictly confidential and may not, absenbedegurt

be disclosed to any person other than the PartiesO counsel and only for purposes of the Litigation.
VIll. RELEASES

8.1. Nature of Release The obligations incurred by Hotwire pursuant to this

Agreement shall be a full and final disposition and settlementlaflams, actions, suits,
obligations, debts, demands, rights, causes of action, liabilities, controversies, costs, expenses,
and attorneysO fees which actually were, or could have been, asserted in the Litigation, related to
the subject matter of the Iigation, subject to the provisions of sections 8.2 and 8.3 below.

8.2. Release re Plaintiff and Released Partiepon Final Approval, Plaintiff

(for purposes of this section 8.2, Plaintiff shall include her assignors, predecessors, successors,
assigns and mepers of her family) on the one hand, and the Released Parties on the other hand,
shall mutually release and forever discharge each other from and shall be forever barred from
instituting, maintaining, or prosecuting:

(@) Any and all claims, liens, demands, ians, causes of action,
obligations, damages or liabilities of any nature whatsoever, whether legal or equitable or
otherwise, that actually were, or could have been, asserted in the Litigation, based upon any
violation of any state or federal statutory ammmon law or regulation, and any claim arising
directly or indirectly out of, or in any way relating to, the claims that actually were, or could
have been, asserted in the Litigation, that Plaintiff on the one hand, and the Released Parties on

the othethand, have had in the past, or now have, related in any manner to HotwireOs products,
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services or business affairs or the prosecution of this lawsuit by any named plaintiff or PlaintiffOs
Counsel,

(b)  Any and all other claims, liens, demands, actions, cadsadion,
obligations, damages or liabilities of any nature whatsoever, whether legal or equitable or
otherwise, that Plaintiff on the one hand, and Released Parties on the other hand, have had in the
past or now have, related in any manner to Hotwire@dkiqis, services or business affairs, or
the prosecution of this lawsuit by any named plaintiff or PlaintiffOs Counsel, or otherwise.
Plaintiff and Hotwire expressly understand and acknowledge that it is possible that unknown
losses or claims exist or tharesent losses may have been underestimated in amount or severity.
Plaintiff and Hotwire explicitly took that into account in entering into this Agreement, and a
portion of the consideration and the mutual covenants contained herein, having beerdargain
for between Plaintiff and Hotwire with the knowledge of the possibility of such unknown claims,
were given in exchange for a full accord, satisfaction, and discharge of all such claims.
Consequently, Plaintiff and Hotwire expressly waive all provisiamghts and benefits of
California Civil Code section 1542 (and equivalent, comparable, or analogous provisions of the
laws of the United States or any state or territory thereof, or of the common law). Section 1542
provides:

OA general release does extend to claims which the creditor does not know or
suspect to exist in his favor at the time of executing the release, which if known
by him must have materially affected his settlement with the debtor.O

(©) Each and every term of this section shall be Inigdipon, and
inure to the benefit of Plaintiff and the Released Parties, and any of their successors and personal
representatives, which persons and entities are intended to be beneficiaries of this section.

8.3. Release re Class Members and Released Rattlpsn Final Approval,

the Class Members (except any such person who has filed a proper and timely request for
exclusion from the Class) shall release and forever discharge the Released Parties from and shall

be forever barred from instituting, maintainimg,prosecuting:
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(@) Any and all claims, liens, demands, actions, causes of action,
obligations, damages or liabilities of any nature whatsoever, whether legal or equitable or
otherwise, that actually were, or could have been, asserted in the Litigation ¢nobéliass
Members, related in any manner to the alleged conduct of Hotwire that gave rise to or is the
subject of the Litigation.

(b)  With respect to the released claims set forth in subsection 8.3(a),
each Class Member shall be deemed to have waived anduished, to the fullest extent
permitted by law, the provisions, rights and benefits of California Civil Code section 1542 (and
equivalent, comparable, or analogous provisions of the laws of the United States or any state or
territory thereof, or of theommon law). Section 1542 provides:

OA general release does not extend to claims which the creditor does not know or
suspect to exist in his favor at the time of executing the release, which if known
by him must have materially affected his settlemert wie debtor.O

(©) Each and every term of this section shall be binding upon the Class
Members and any of their successors and personal representatives, and inure to the benefit of the
Released Parties, and any of their successors and personal represemthitvepersons and
entities are intended to be beneficiaries of this section.

8.4. Effectuation of SettlementNone of the above releases include releases of

claims to enforce the terms of the settlement.

8.5. No Admission of Liability This Agreement reflectsjreong other things,

the compromise and settlement of disputed claims among the Parties hereto, and neither this
Agreement nor the releases given herein, nor any consideration therefor, nor any actions taken to
carry out this Agreement are intended to ba, may they be deemed or construed to be, an
admission or concession of liability, or the validity of any claim, or defense, or of any point of
fact or law (including but not limited to matters respecting class certification) on the part of any
Party. Neiber this Agreement, nor the fact of settlement, nor the settlement proceedings, nor

settlement negotiations, nor any related document, shall be used as an admission of any fault or
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omission by the Released Parties, or be offered or received in eviderase admission,
concession, presumption, or inference of any wrongdoing by the Released Parties in any
proceeding, other than such proceedings as may be necessary to consummate, interpret, or
enforce this Agreement.
IX. ADDITIONAL PROVISIONS

9.1. Best Efforts The RirtiesO counsel shall use their best efforts to cause the
Court to give Preliminary Approval to this Agreement and settlement as promptly as practicable,
to take all steps contemplated by this Agreement to effectuate the settlement on the stated terms
andconditions, and to obtain Final Approval of this Agreement. In the event that the Court fails
to enter the Preliminary Approval order or fails to grant Final Approval (or enters any order that
increases the cost or burden to Hotwire beyond what is gbtifothis Agreement), PlaintiffOs
Counsel and HotwireOs Counsel shall endeavor, consistent with this Settlement Agreement and
their professional responsibilities, to resolve any issues identified by the Court.

9.2. Change of Time PeriodsThe time periods alor dates described in this

Agreement with respect to the giving of notices and hearings are subject to approval and change
by the Court or by the written agreement of PlaintiffOs Counsel and HotwireOs Counsel, without
notice to Class Members.

9.3. Time for Canpliance If the date for performance of any act required by

or under this Agreement falls on a Saturday, Sunday or court holiday, that act may be performed
on the next business day with the same effect as if it had been performed on the day or within the
period of time specified by or under this Agreement.

9.4. Governing Law This Agreement is intended to and shall be governed by

the laws of the State of California, without regard to conflicts of law principles.

9.5. Entire Agreement The terms and conditions detth in this Agreement

constitute the complete and exclusive statement of the agreement between the Parties hereto
relating to the subject matter of this Agreement, superseding all previous negotiations and

understandings, and may not be contradictede\aglence of any prior or contemporaneous
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agreement. The Parties further intend that this Agreement constitutes the complete and exclusive
statement of its terms as between the Parties hereto, and that no extrinsic evidence whatsoever
may be introduced iany agency or judicial proceeding, if any, involving this Agreement. Any
modification of the Agreement must be in writing signed by PlaintiffOs Counsel and Hotwire.

9.6. Advice of Counsel The determination of the terms of, and the drafting of,

this Agreementhave been by mutual agreement after negotiation, with consideration by and
participation of all Parties hereto and their counsel. The presumption found in California Civil
Code section 1654 that uncertainties in a contract are interpreted againstyheapsing an
uncertainty to exist is hereby waived by all Parties.

9.7. Binding Agreement This Agreement shall be binding upon and inure to

the benefit of the respective heirs, successors and assigns of the Parties hereto.
9.8. No Waiver The waiver by any Partygf any provision or breach of this
Agreement shall not be deemed a waiver of any other provision or breach of this Agreement.

9.9. Execution in CounterpartsThis Agreement shall become effective upon

its execution by all of the undersigned. The Parties exagute this Agreement in counterparts
and/or by fax or electronic mail, and execution of counterparts shall have the same force and
effect as if all Parties had signed the same instrument.

9.10. Extensions of Time The Parties reserve the right, by agreemeit a

subject to the CourtOs approval, to grant any reasonable extension of time that might be needed to
carry out any of the provisions of this Agreement.

9.11. Enforcement of this AgreementThe Court shall retain jurisdiction to

enforce, interpret, and implentethis Agreement.
9.12. Notices All notices to the Parties or counsel required by this Agreement,
shall be made in writing and communicated by mail and fax or email to the following addresses:

If to Plaintiff or Plaintiff©s Counsel:

Seth Safier, Esq.
Gutride Sfier LLP
835 Douglass Street
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San Francisco, CA 94114
Telephone: (415) 336545
Fax: (415) 449469

Email: seth@gutridesafier.com

If to Hotwire or its counsel:

James P. Karen, Esq.

Jones Day

2727 N. Harwood Street
Dallas, Texas 75201
Telephone: (2149695027
Fax: (214) 969100

Email: jkaren@jonesday.com
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IN WITNESS HEREOF the undersigned, being duly authorized, have caused this
Agreement to be executed on the dates shown below and agree that it shall take effect on the date
it is executed by all of the undersigned.

PLAINTIFF ASHLEY SALISBURY, ON BEHALF OF
HERSELF AND THE CLASS

//"
DATED: 82408 2009 % WNJ\

''''''''''''''''''''''''''' ( AShley Salisbyry

HOTWIRE, INC.

DATED: 2009 By:

[ts:

APPROVED AS TO FORM:
GUTRIDE SAFIER LLP

DATED: Jyne & ‘{ 2009 A NTA Y |
7 Adam Gugfide

Seth A. Safier

HULETT HARPER STEWART LLP

DATED: 2009

Blake Muir Harper

ANDERSON & KARRENBERG

DATED: 2009

Jon V. Harper




IN WITNESS HEREOF the undersigned, being duly authorized, have caused this
Agreement to be executed on the dates shown below and agree that it shall take effect on the date

it is executed by all of the undersigned.

PLAINTIFF ASHLEY SALISBURY, ON BEHALF OF

HERSELF AND THE CLASS
DATED: _,2009
Ashley Salisbury
HOTWIRE, INC.
DATED: , 2009 By:
Its:
' APPROVED AS TO FORM:
GUTRIDE SAFIER LLP
DATED: , 2009
Adam Gutride
Seth A. Safier
HULETT HARPER STEWART LLP
DATED: , 2009
Blake Muir Harper
ANDERSON & KARRENBERG
= ..
DATED: Ame 25, 2009 ﬁ; //%;
Jon V. Harper

27



IN WITNESS HEREOF the undersigned, being duly authorized, have caused this
Agreement to be executed on the dates shown below and agree that it shall take effect on the date

it is executed by all of the undersigned.

PLAINTIFF ASHLEY SALISBURY, ON BEHALF OF

HERSELF AND THE CLASS

DATED: , 2009
Ashiey Salisbury

HOTWIRE, INC.
DATED: , 2009 By:

Its:
APPROVED AS TO FORM:

GUTRIDE SAFIER LLP
DATED: , 2009

Adam Gutride
Seth A. Safier

HULETT HARPER STEWART LLP

DATED: tfb z 15 , 2009

lake Muir Harper

ANDERSON & KARRENBERG

DATED: , 2009

Jon V. Harper
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MILBERG LLP

e 5 YL
DATED: ?“"C £J 2009 %/L

Sanford Dumain

Attorneys for Plaintiff and the Class

JONES DAY

DATED: , 2009

James P. Karen

Attorneys for Defendant Hotwire, Inc.
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IN WITNESS HEREOF the undersigned, being duly authorized, have caused this

Agreement to be executed on the dates shown below and agree that it shall take effect on the date

it is executed by all of the undersigned.

DATED: , 2009

DATED: _ %/ 29,2009

APPROVED AS TO FORM:
DATED: , 2009
DATED: , 2009
DATED: , 2009

PLAINTIFF ASHLEY SALISBURY, ON BEHALF OF
HERSELF AND THE CLASS

Ashley Salisbury
HOTWIRE, INC.

\
By: W
Its: EVp/ Gl

GUTRIDE SAFIER LLP

Adam Gutride
Seth A. Safier

HULETT HARPER STEWART LLP

Blake Muir Harper

ANDERSON & KARRENBERG

Jon V. Harper
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MILBERG LLP

DATED: , 2009

Sanford Dumain

Attorneys for Plaintiff and the Class

Attorneys for Defendant Hotwire, Inc.

28



EXHIBIT A



Deaton v. Hotwire Class Action Settlement
Claim FormbPage 1 of 4
Instructions:

To make a claim under the Settlement, please provide the following information. All fields are
required. All information will be kept private to the Court, the Claims Adstriaior and the Parties
in this case. It will be used only for this Settlement.

First Name: Last Name:

Current Email Address:

Re-enter Current Email Address:

Mailing Address:

Mailing Address Line 2:

City State [Dropdown] Zip Code

Please read and certify the following:
[ ]1 certify under penalty of perjury that

(a) betweenJanuary 10, 2001 and May 2, 2005, while | was a resident of the United States, |
made and paid for one or more reservdspfor hotel accommodatioren www.hotwire.com

(b) the reservation(shcluded a specified price for thetelaccommodations, plus a
separately specified additional charge fiax@s andeesO or Otaxes/fges

(c) the reservation(syere not part of ®ackageArrangementthat is, they did not include
anyother element ofravel (such as airline tickets or a rental car)if they did include other
elements of travethe price for the hotel accommodatiomgsseparately statednd

(d) I am not an employeer agent of Hotwire, Inc.; | am natmember of Judgeichard A.
KrameOdamily; and | am not a governmental entity.

EXHIBIT AN CLAIM FORM



[CONTINUE button]

[Validation this page:

All fields except Mailing Address Line 2 complete

Checkbox [ ]is checked

Email address is in form XXX@YYY.ZZZ where ZZZ is recognizable extension
Email addreses match

Zip code and state match

KK K K K
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Claim Form
Page 2 o#4

If you used any other email addresses besides [Current Email Address] to make hotel reservations «
Hotwire between January 10, 2001 and May 2, 2005, please enter them here. Your claim will be
processed only for the email addresses that you provide to us:

Email 2: Reenter Email 2: Delete?
Email 3: Reenter Email 3: Delete?
Add?

[BACK button] [CONTINUE button]

[Logic this page: ODeleteO eliminates the line.
OAddO creates a new line for Email 3, Email 4, etc.
[Validation this page:

¥ Email address is in form XXX@YYY.ZZZ where ZZZ is recognizable extension
¥ Email addresses match

EXHIBIT AN CLAIM FORM



Claim Form

Page 3 of 4

I want my claim paid in:
() Cash refund of 25% of the Service Fees* I was charged for each hotel reservation.

() HotDollar credit equal to 65% of the Service Fees* I was charged for each hotel reservation. |
understand that HotDollars can be used only towards future purchases on www.hotwire.com. I
understand that HotDollars can be used for one year from date of issuance.

*“Service Fees” means the total amount displayed as “taxes and fees” or “taxes/fees” and charged to
the customer, less the amount expected to be paid by Hotwire to the hotel supplier for payment to
governmental authorities.

[BACK button] [CONTINUE button]

[Validation this page:

One of the radio buttons is selected. (At outset, neither button should be selected.)
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Claim Form
Page 40f 4

Pleag confirm the information you provided and submit your claim:

Name: [FIRST_NAME] [LAST_NAME]
Address: [ADDRESS]
[ADDRESS_LINE_2 if applicable]
[CITY], [STATE] [ZIP]
Current Email Address [EMAIL]
Other Email Addresses: [EMAIL 2, EMAIL 3, etc.]

Claim Type: OCash RefundO or OHotDollar CreditO

Once you press the submit button,
your claim cannot be changed.

[BACK button] [SUBMIT CLAIM button]

EXHIBIT AN CLAIM FORM



Claim Form Confirmation [Padg]

Thank you for submitting your claim in the Deaton v. Hotwire Class ActioteSetht. The
information you submitted is shown below.

Name: [FIRST_NAME] [LAST_NAME]
Address: [ADDRESS]
[ADDRESS_LINE_2 if applicable]
[CITY], [STATE] [ZIP]
Current Email Address [EMAIL]
Other Email Addresses: [EMAIL 2, EMAIL 3, etc.]
Claim Type: OCadRefundO or OHotDollar CreditO

[If claim is for Cash Refund] After the Effective Date of the Settlement, if your clam is verified, you
will receive a check by mail for your cash refund. The cash refund will equal 25% of the service
fees you paid Hotwiren connection with your reservatigndus Interest

[If claim is for HotDollar Credit] After the Effective Date of the Settlement, if your clam is
verified, you will receive further instructions about the amount of HotDollars you have been
awarded and¢how to use them. The HotDollar credit will equal 65% of the service fees you paid
Hotwire in connection with each of your reservations.

[For both types of claims] If more claims are submitted than the agpeadamounts than can be
paid in the settleent, the value of each claim will be reduced pro rata. The Effective Date will
occur only after the settlement is finally approved and any appeals are resolved. For further
information, please review the other documents on this website, and pleasbaitieakthis
website for updates.

You may print a copy of this page for your records. An email confirmation will also be sent to the
email address you provided above.

EXHIBIT AN CLAIM FORM



Email Confirmation

Email confirmation should be identical to Claim Form ConfirmatiagéPexcept:

¥ Delete OYou may print a copy of this page for your records. “An email confirmation will also
be sent to the email address you provided as shown above.O

DLI-6248692v3

Date Created: 06/7/09
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EXHIBIT B1



NOTICE TO PERSONSWHO PURCHASED A HOTEL RESERVATION ON
WWW.HOTWIRE.COM FROM JANUARY 10, 2001 TO MAY 2, 2005

A proposed class action settlement may affect you. A hearing has been scheduled in San
Francisco Superior Court to approve the settlement. Uhéesdttlement, you may have the

right to make a claim for either cash or HotDollars. A OHotDollarO is equivalent to one U.S.
dollar in value when used for any future flight, car rental, hotel reservation or land package on
www.hotwire.com (the OHotwire WasiteO). HotDollars expirene year after the date of
issuance. You also may choose to exclude yourself from the settlement. Alternatively, you may
file written objections to the settlement and appear (or have your own attorney apgear
expensgat the court hearing. If the settlement is approved and you do not exclude yourself, you
give up the right to sue for the claims the settlement resolves, and you will be bound by the terms

of the settlement. To learn more about or exercise any of ydus rigease read below and visit

www.hoteltaxandfeesettlemeodm.

In the suit, Plaintiff alleges that Hotwire did not
properly disclose the nature and amounts of taxes
and/or fees charged to customers who made hotel
reservations at the Hotwire WebsiteHotwire has
denied and continues to deny each and all of
Plaintiff@ claims. The Court has not made a decision
on the merits. Without admittin wrongdoing or
liability, the Farties have decided to settle the case.

You are a member of the settlement clifisbetween
January 10, 2001 and May 2, 2005, y@i) were a
resident of the United Stategsnd ) contacted
Hotwire through its website (www.hotwire.com) in
order to reserve hotel accommodatioramd €)
received a price quote for such accommodations fro
Hotwire that specified a price for the
accommodations plus an additional charge for Otaxes
and feesO or Otaxes/fees,O(dngaid Hotwire for

the accommodations plus the Otaxes and feesO or
Otaxes/fees.®he hotel accommodations that you
purchased mushot have been part of @package
arrangemen®meaning that it must not have included
any other element of travel (such as airline tickets or
a rental car) unless the price for the hotel
accommodationsvas separately statedYou are not

a member of thelass, even if you meet all of these
criteria, if you are an employee or agent of Hotwire,
Inc.; are the Honorable Richard A. Kramer or a
member of his family; or are a governmental entity.

If you are a class member asdbmit a valid claim
under penalty ofperjury, you will receive, for all
nonpackage hotel reservations you made and paid
for on the Hotwire Website between January 10,
2001 and May 2, 2005 (OReservationsO), your choice
of a cash refund or creddf HotDollarsfor use on
Hotwire. The cash fand amount will equal 25% of

the Service Fees you paid to Hotwire for your

Reservations. The credit amount will equal 65% of
the Service Fees you paid to Hotwire for each of your
Reservations. HotDollars expire one year after the
date of issuance. Osiee FeesOGneans, for any
Qualifying Reservation, the total amount displayed in

a line item on the website as Otaxes and feesO or
Otaxes/feesO and charged to the customer, less the
amount that Hotwire estimated, at the time the
Qualifying Reservation was axe, that Hotwire
would pay to the hotel supplier for payment to
governmental authorities.

To receive a cash or HotDollar pagnt you must
submit a claim atvww.hoteltaxandfeesettlemeodm
by the later ofNovember 232009,0r 30 days after
final approvalof the settlement by the Court.

Hotwire has agreed tpay $5,490,000 (OSettlement
AmountO) to cover all claims, notice and
administrative expenses related to the settlement
(OexpensesO), incentive award to the narfeatiff
(OincentiveO), and attoreéy fees and expenses for
PlaintiffOs counsel (Ocounsel feesOJhe total
expenses, incentives, and counsel fees shall not
exceed $2,095,000.If, after payment of expenses,
incentives and counsel fees, the total value of the
valid claims exceedshe balace of the Settlement
Amount then payment of each valid claim will be
reduced pro rata. Any balana# the Settlement
Amount after payment of all expenses, incentives,
counsel fees and claims shall revert to Hotwire.

Hotwire also willmake certain regions toits Terms
of Use Agreement thas available on the Hotwire
Website.

All claims of settlement class members, which were
or could have been asserted in the litigation, based
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upon the facts alleged in the litigatiomvill be
released. This meandat if you do not exclude
yourself from the settlement class, you will give up
the right to sue for the claims that the settlement
resolves, and you will be bound by the terms of the
settlement. If you wish to exclude yourself from the
settlement class visit
www.hoteltaxandfeesettlemeodtm If you exclude
yourself, you will not receive the benefits of the
settlement, and you cannot object to the settlement.
All requests for exclusion must be completed online
by September 25, 2009

If you wish to objetto the settlement or appear (or
have your own attorney appear) at the hearing, you
must file your objection with the Court and serve it
on the partiesO counsel, as follows: Seth A. Safier,
Esqg., Gutride Safier LLP, P.O. Box 460026, San
Francisco, CA 9246 (counsel forPlaintiff); and
James P. Karen, Esq., Jones Day, 2727 N. Harwood
Street, Dallas, TX 75201 (counsel for Hotwire, Inc.).
All objections or requestfor any other appropriate
relief must be received (not just postmarked) by
September 252009 andmust comply with the
instructions in the Long Form Notice at
www.hoteltaxandfeesettlemeadm. If you make a
timely objection to the settlement, and your objection
is overruled, you may opt out of the settlement within
seven days thereafter.

DO NOT CONTACT THE COURT OR HOTWIRE
CONCERNING THIS NOTICE OR THIS
LAWSUIT. If you would like more information
about this notice or this case, including the value of
this settlement an@laintiff@ probability of success
in this litigation, please visit
www.hoteltaxandfeesettlemerom. If youdo not
have internet access, you mayrite by mail to
counsel forPlaintiff, at the address set forth above.

EXHIBIT B1 BSUMMARY PUBLISHED NOTICEDPage2



EXHIBIT B2



© 00 ~N o o B~ wWw . N P

I o i =
A W N BB O

N DN DN N N P P PP
A W DN P O © 0 N o u

SUPERIOR COURT OF CAFORNIA

COUNTY OF SAN FRANCSCO

BRUCE DEATON, et al., on Behalf of
Themselves and All Others Similarly Situated,

Plaintiffs,
V.

HOTWIRE, INC., and DOES 1 through 100,

Defendants.

N N DN DN
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Case No.CGCG05437631
UNLIMITED CIVI L CASE

NOTICE OF PENDENCY OF CLASS
ACTION AND PROPOSED
SETTLEMENT

Judge: Hon. Richard A. Kramer
Dept.: 304
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NOTICE TO PERSONS WHO PURCHASED A HOTEL RESERVATION ON
WWW.HOTWIRE.COM FROM JANUARY 10, 2001 TO MAY 2, 2005

THIS NOTICE MAY AFFECT YOUR RIGHTS. PLEASE READ IT CAREFULLY.

You are a member of a cotaertified class if, between January 10, 2001 and May 2, 2
you (a) were a resident of the United States, and (b) contacted Hotwire through its
(www.hotwire.com) in order to reserve thb accommodations that were not part of a pack
arrangement as defined below, and (c) received a price quote for such accommodatio
Hotwire that specified a price for the accommodations plus an additional charge for Otal
feesO or Otaxes/fg@sand (d) paid Hotwire for the accommodations plus the Otaxes and f
Otaxes/fees.O0 A Opackage arrangementO is a reservation that includes hotel accommoq
any other element of travel (such as airline tickets or a rental car) when thdoprtbe hotel
accommodations is not separately stated. You are not a member of the class, even if you n
these criteria, if you are an employee or agent of Hotwire, Inc.; are the Honorable Rich
Kramer or a member of his family; or are asgmmental entity.

A proposed settlement has been reached in a lawsuit in which Plaintiff alleges that H
did not properly disclose the nature and amounts of taxes and/or fees charged to custon
made hotel reservations at the Hotwire Websitatwite has denied and continues to deny e
and all of PlaintiffOs claims. The Court has not made a decision on the merits.

The purpose of this notice is to inform you of the proposed settlement, and of a head
consider the settlement to be held@ctober 23, 2009, at 10:30 a.m., before the Honorable Ric
A. Kramer, Department 304, San Francisco Superior Court. This notice will inform you h
participate in the settlement; how to object to it if you wish; and how to get more inform
(Copitalized terms not defined in this notice have the meanings assigned to them in the Se

Agreement, available stww.hoteltaxandfeesettlemetdm)

A. Description of the Lawsuit
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From January 10, through February 17, 2005, Bruce Deaton, Jana Sneddon and Ashjey

Salisburyfiled complaints against Hotwire in the Superior Court of California, City and County

San Francisco, Case Nos. C8&437631, CGE5-437701, and CGQO5- 438781. The

of
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complaints generally alleged claims fomter alia, unfair business practices undali®rnia
Business and Professions Code sections 18 @@q. conversion; and imposition of a construct

trust.

On March 7, 2005, Hotwire removed the actions to the United States District Court for

Northern District of California. On July 1, 200he actions were remanded to the Superior Co
of California, City and County of San Francisco. On August 8, 2005, the Court ordered that
actions be consolidated and that the consolidated case be@i#atb, et al. v. Hotwire, In®

On Februarny7, 2006, Plaintiff filed a first amended complaint further alleging a breac
contract and a violation of the California Consumers Legal Remedies Act, California Civil Cg
section 1770et seq In her first amended complaint, Plaintiff allege thatwire did not properly
disclose on its website the nature and amounts of taxes and/or fees charged to customers w
hotel reservations through the Hotwire Websiaintiff further alleges that Hotwire added
charges to each purchase for OtaxesemsD or Otaxes/feesO that were neither taxes (paid to
government) nor fees (for HotwireOs services rendered), but rather variable amounts design
disguise the true cost of the room paid by Hotwire. Plaintiff also alleges that, despite Hotwir
promise in the OPaymentsO section of its Terms of Use Agreement that all taxes and fees w
OpostedO on HotwireOs website, some of the OfeesO it charged were not included in the O
FeesO line item displayed to customers, but instead were idtierORate per nightO line.

Bruce Deaton dismissed his complaint without prejudice on February 23, 2007.
dismissal did not impair or affect the continuation of this Litigation.

On March15, 2007, the Court granted PlaintiffOs motion for classication, appointing
Plaintiff Ashley Salisbury (OSalisburyO) to represent the class.

Jana Sneddon, who was not appointed class representative, reached a separate
settlement of her complaint with Hotwire. No compensation is being paidituiffOs attorneys i
connection with that settlement.

Hotwire has denied and continues to deny the allegations made in PlaintiffOs compla
denies any and all liability with respect to the facts alleged therein, and denies that any

suffereddamage or is entitled to any relief whatsoever. The Court has not decided whether
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or Hotwire is correct.

B. The Class Members

The Court has certified a class (the OCertified ClassO) consisting of all persons who

bet

January 10, 2001 and May 2005 (i) were residents of the United States, and (ii) contacte

Hotwire, Inc. through its website at www.hotwire.com in order to reserve hotel accommodatic

that were not part of a package arrangement as defined below, and (iii) received a priéer quot

such accommodations from Hotwire, Inc. that specified a price for the accommodations

Dlus

additional charge for Otaxes and feesO or Otaxes/feesO and (iv) paid Hotwire, Ing. fc

accommodations plus the Otaxes and feesO or Otaxes/fees.Ouffmsthefthe Certified Class,

Opackage arrangementO is a reservation that includes hotel accommodations plus any oth

a

er €

of travel (such as airline tickets or a rental car), where the price for the hotel accommodations i

separately stated.Pé€rsonsO are natural persons, partnerships and corporations. Excluded
Certified Class are Hotwire, Inc. and its employees and agents, the Honorable Richard A.
and his family, all governmental entities, and all persons who timely requgssiern from the
Certified Class.

If you fit within this definition, you will be considered a member of the class (O

MemberQ), unless you request to be excluded.

C. Description of Settlement

1. Changed Practices

For two years following the Effective Datelotwire shall, by virtue of this Agreemer
undertake as follows:
(@) Certain sections of the Hotwire Terms of Use, following certain revig

negotiated as part of this settlement, shall state as follows:

Payment

All prices and amounts shown on this Site e U.S. Dollars (USD), unles
otherwise noted. If a User submits a Hotwire Request for airline tic
hotel rooms or other services, the User agrees that the total cost showr
customer will automatically be charged to the credit card subnbitetthie
User. The total cost shown will include all taxes, charges, surcha

4
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(b)

following certain revisions negotiated as part of this settlement, shall state as follows:

shipping/handling and Hotwire Request resubmission or other fees. |Su
amounts will be posted on this Site but will not be separately itemjizes
Rather, all tax recovery chaesg} fees, charges, surcharges, shipping/handlin
and Hotwire Request resubmission or other fees will be presented togethel
OTax Recovery Charges and Fees.O

You agree that your credit card will be charged for the full cost of you
reservation upon subrtiiig your booking request. The cost of your airline
ticket booking is the total of: the indicated price per ticket which includes
tax recovery charge plus an additional amount for our service fees, includi
a booking fee. The cost of your hotel bauakis the total of: the indicated

nightly room rate multiplied by the number of days in your reservation,|plu
an additional amount for the tax recovery charges and our service fees.
cost of your rental car booking is the total of: the indicatedareate
multiplied by the number of days in your reservation, plus an additjon:
amount for the tax recovery charges and our service fees. The cost of yi

vendor for the hotel room reservation, which may be less than the n
room rate charged to the User.

We are not the vendor collecting and remitting said tax to the applicable t:
authorities. The vendors bill all applicable taxes to us and we remit such t
directly to the vendor. We are not a\eendor associated with the vendor

with whom we book or resee our customerOs travel arrangements
Taxability and the appropriate tax rate vary greatly by location. Our gctu
tax cost paid to the vendor may vary from the tax recovery charge, depend
upon the rates, taxability, etc. in effect at the time ofabtiial use of thg
airline ticket, hotel, rental car, etc. customer.

\1*4

Certain of HotwireOs frequently asked questions on the Hotwire Websi

Are there any hidden clarges, like taxes and fees, in your rates?

With hotel reservations, the search results will show the base peicéhe
nightly room rate before taxes and booking fees). On the nextpbg®re
you make any commitment to boekyou will see the t@t price including
all taxes and booking fees.

5
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Please note that the nightly room rate charged to you may be higher tha
amount Hotwire pays to the vendor. Tax recovery charges are assesse
on the portion of the nightly room rate that Hotwire peoythe vendor for
the hotel room reservation.

In addition, please note that each hotel may also have its own chéoges
example, parking, resort fees, convention fees, and energy charges. Y
be required to pay any such fees directly to thel{osually at checlkut
time). Once you book a hotel reservation, we recommend that you cont
your hotel directly to inquire about any additional charges.

Does Hotwire guarantee the lowest hotel rate?

Yes. WeOve negotiated such incredible hotel HetWlot Rates that we hay
a Low-Price Guarantee. Within 48 hours of booking, if you find a lower
price for your entire stay for an equivalent room type in the same hotel ¢
same dates, weQll give you double the difference. The Low Price Guar
only pertains to the room rate exclusive of tax recovery charges and fee

The lower rate must be available for booking; some sites display rates t
are not actually available when you try to book. We do not guarantee th
the total amount you pay Hotwivéll be lower than the total amount you
might pay elsewhere, factoring in tax recovery charges and fees. Only
refund under the LowPrice Guarantee will be granted per household per
week period. View the LowPrice Guarantee Terms and Conditionsnare
information.

What is the Low-Price Guarantee?

We work with our US and international hotel partners to get the best
rates. And weOre sure theyOre the lowest prices youOll find.

Within 48 hours of booking, if you find a lower average nighthke rfar the
same:

Hotel
Travel dates
Room type
weOll pay you double the difference between the rates.

Things to know:
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The LowPrice Guarantee applies only to hotels booked
Hotwire.com.

The lower rate you find must be available. Some sites display
that are not actually available when you try to book.

Only one refund under the LoeRrice Guarantee terms will be

granted per household per-sieek period.

This Low Price Guarantee only pertains to the nightly room
exclusive of tax recovery chargesdafees. We do not guarantee t
the total amount you pay Hotwire will be lower than the total am

or

rate

rate
hat
Dun

you might pay elsewhere, factoring in tax recovery charges and fees

Low-Price Guarantee: How it works

Getting your refund is quick and hasflee. To submit a LowPrice
Guarantee refund request:

Visit the My Account section on Hotwire.

After youOve logged into your account, find the hotel booking eli
for a refund. On the booking detail page, click the link in the-L
Price Guarantee box neaettop of the page.

Complete the request form, and submit the form.

ibl
ow

Once we receive your request, we will confirm the availability of the lawe
rate you found. After verifying the lower rate, we will issue a refund in ar

amount equal to double the diffecenbetween your Hotwire average nigh

tly

rate and the lower average nightly rate. Expect your credit within 1
business days. The credit will be issued to the card you used for yc

Hotwire booking.

Rates that are not available to the general publicu@aty but not limited tQg
AARP, AAA, group rates, corporate rates, convention rates) are not el
for the Guarantee. For further details, please see thePrme Guarantes
Terms and Conditions.

Low-Price Guarantee: Terms and Conditions

The Hotwire low-Price Guarantee is available to anyone who books of
more room nights from Hotwire. We will give you double the pi
difference if you find a lower total nightly rate for the same hotel ang
same dates (based upon average cost for entire tmefod hotel stay
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excluding taxes, tax recovery charges and fees) from another source within
48 hours of your Hotwire booking.

To submit a Low-Price Guarantee refund request, go to the “My Account”
section. After you’ve logged into your account, find the hotel booking
eligible for the refund. On the booking detail page, click on the link in the
Low-Price Guarantee box near the top of the page.

After you submit your request, you will know the outcome within three
business days. If Hotwire can confirm the availability of the lower rate, your
request will be approved, and Hotwire will issue you a refund in an amount
equal to two times the difference between your stay’s total Hotwire rate and
the other lower rate. If Hotwire cannot validate the lower rate, your request
will be denied. If a refund is issued, your original reservation will not be
cancelled. All refunds will be made within ten business days after Hotwire
confirms the availability of the lower rate. A credit will be issued to the card
used for the Hotwire hotel booking.

Only one refund under the Low-Price Guarantee will be granted per
household per six-week period.

In order to verify the other rate’s availability, Hotwire may request additional
information from you including, without limitation, the URL address
reflecting the lower price or the name of the hotel representative that quoted
the lower rate, and/or your address or contact information in order to confirm
the availability of a refund during a given six-week period.

The Low-Price Guarantee applies only to non-qualified rates available to the
general public in the same hotel, on the same dates and for equivalent room
types as the booking you made on Hotwire. The Low-Price Guarantee does
not apply to membership or corporate rates or special discounted rates
including AAA, AARP, employee, military, government or convention rates.
The Low-Price Guarantee also does not apply to rates made available on
Hotwire after your booking. Employees (including their families and persons
residing in the same household) of Hotwire hotel partners are not eligible.

Hotwire reserves the right to modify the Terms and Conditions applicable to
the Low-Price Guarantee on a prospective basis at any time and without
notice.

Hotwire shall make the final determination regarding your refund eligibility
and the availability of a lower rate.

In no event shall you receive refunds under the Low-Price Guarantee in
excess of $1,000 per calendar year.

Hotwire shall not be liable for the payment of any refunds under the Low-
Price Guarantee with respect to rates loaded in error by Hotwire or the hotel
or any printing, typographical, administrative or technological errors in any
materials relating to the Low-Price Guarantee.

8
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In the event of any dispute regarding the EBrice Guarantee, the decisiof
of Hotwire shall be final and binding on all parties.

Void where prohibited by law.

(c) Hotwire may, at its discretion and in good faith, modify the text set for
the two previous subsections to make it consistent with any chémgissbusiness practices,
increase its clarity, or to comply with a legal obligation or court order.

2. Class Benefit

Every Class Member shall have the right to submit a claim for additional settlement

benefits. To make a claim, a Class Member shalliloe Settlement website, provide confirmation

under penalty of perjury, thaetween January 10, 2001 and May 2, 20@d%le residing in the
United Stateshe, she, or it is €lass Membeandmade and paid for a ndrackage hotel
reservation on the Hotwin&/ebsite. The Class Member shall also provige her or its name,
current mailing address, and current email address, and any other email address(es) and ng
by the Class Member to make such transactions on the Hotwire Website.

Class Members wheubmit claims will be entitled to receive, for each Qualifying Hotel
Reservation, either (a) a refund, in cash, of 25% of the total amount of Service Fees paid or
credit, in HotDollar Credits, equal to 65% of the amount of Service Fees paid faQealdying
Reservation. Class Members may make one claim for each Qualifying Reserva@uakifying
ReservationO is any reservation for one or more hotel stays, other than a Package Reserva
which a Class Member contacted Hotwire throughHlotwire Website and received a price quo
for such accommodations from Hotwire that specified a price for the accommodations plus a
additional charge for Otaxes and feesO or Otaxeafidas@o which the Class Member paid
Hotwire for the accommodaitis plus the OtaxasdfeesO or Otaxes/feesO during the Class Pe
OService Fees@®ans, for any Qualifying Reservation, the total amount displayed in a line ite
the website as Otaxes and feesO or Otaxes/feesO and charged to the custoraemlagsiihe
Hotwire estimated, at the time the Qualifying Reservation was made, that Hotwirepagtiddthe

hotel supplier for payment to governmental authorities.

NS

h i

o

me

(b)

on

e

riod

N O

EXHIBIT B2 BLONG FORM NOTICE



© 00 ~N o o B~ wWw . N P

10
11
12
13
14

15
16
17
18
19
20
21
22
23
24

25
26
27
28

All HotDollar Credits paid as part of the Settlement shall be usable for a period ygame

from the date of their delivery.

Hotwire has agreed to pay $5,490,000 (OSettlement AmountO) to cover all claims, notice

and administrative expenses related to the settlement (OAdministrative ExpensesQ), an incenti

award to the named Plaintiff (Oémtive AwardO), and attorneysO fees and expenses for Plain

Counsel (OAttorneysO Fees and ExpensesO). If, after payment of Administrative Expenses,

tiffC

Incentive Awards, and AttorneysO Fees and Expenses, the total value of the valid claims excee

bdance of the Settlement Amount, then payment of each valid claim will be reduced pro ratgq. A

balance of the Settlement Amount after payment of all expenses, incentives, counsel fees a

claims shall revert to Hotwire.

3. Award to Plaintiff©Os Counsel andncentive Awards

Under the terms of the settlement, PlaintiffOs Counsel will apply to the Court for an

aw

from the Settlement Amount of AttorneysO Fees and Expenses and the Incentive Award t

Plaintiff. The Incentive Award, for the time and effaridertaken in and risks of pursuing th

Litigation, will not exceed $5,000. The total paid from the Settlement Fund for AttorneysO F

Expenses, Incentive Awards, and Administrative Expenses shall not exceed $2,095,000.

4. Releases

S

ees

Under the terms ofhe settlement, Plaintiff has agreed to dismiss the Litigation in it

entirety, including the claims of the Class Members, with prejudice, which dismissal will |

incorporated into a final judgment approving the settlement. All Class Members who hgve

excluded themselves will be bound by the final judgment entered by the Court. All claims o

Cl

Members, which were or could have been asserted in the Litigation, based upon the facts alleg

the Litigation, will be released as provided in the SetlemAgreement, and Class Members will

be forever barred from seeking other or further relief on such claims.

D. Reasons For Settlement and Expected Recovery

After reviewing the evidence produced in discovery and considering the risks of further

litigation, Phintiff and her counsel have concluded that it is in the best interests of the Class

into this settlementPlaintiff believes that, in the best case scenario, the average recovery per

10
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Qualifying Reservation would be approximately $34.00. Pfaetknowledges, however, that th
amount recovered per Qualifying Reservation could be only, on average, approximately $5.(
Defendant contends that even if Plaintiff succeeds on all claims, the average recovery per
Qualifying Reservation would be faswer than $34.00, and that Plaintiff is not likely to recover
anything.

Plaintiff and her counsel have also concluded that there is a possibility that, in the abs
of settlement, Class Members will recover nothing. There are, for example, questatherw
Plaintiff or any class members lost money or property and suffered-injfiagt as a result of the
alleged wrongdoing. Hotwire asserts that the total amounts it collected from Class Membersg
including all room rates, taxes and fees, were less@hass Members would have paid had they
made the reservations elsewhere, and that such fees were collected for services rendered.
Furthermore, there are questions about whether reasonable persons were likely to be decei
thinking, as Plaintiff akges, that the OTaxes and FeesO line included only fixed amounts for
governmental charges and HotwireOs services, rather than additional variable amounts for |
profits, or that the ORate per nightO was the amount actually remitted to the Hugeltam a
combination of the amount remitted to the hotels and HotwireOsumarkhere also are question

as to whether Plaintiff can prove, as she alleges, that Hotwire breached its promise to Opost

0.

5EeN!

P

ed

Hot\

S

O«

to its website by including those feeshiit the rate per night rather than itemizing them separately

or including them in the OTaxes and FeesO line. Even if liability could be proven on any of
theories, there are additional questions as to the amounts of restitution or damages, Vlaici, t
the Class as a whole or any Class Member would be entitled.

In light of the risks of continued litigation, Plaintiff and her counsel believe that the
recovery obtained in this Settlemetequately compensat€assMembers for the harm they
allegedy suffered. Class Members will be entitled to recover, for each Qualifying Reservation
Cash Refund equal to 25% of the Service Fees paid, or a HotDollar Credit equal to 65% of t
Service Fees PaidThis means that a Class Member who makes a claimecaver, on average,
approximately $2.75 in cash or $7.15 HotDollar Credits for each Qualifying Reservakien.

amount recovered by each Class Member will be lower if the value of all claims is largégretha
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agreed-upon amounts that can be paid in the settlement after payment of Administrative Costs,
Attorneys’ Fees and Expenses, and the Incentive Award. In that case, each Cash Refund and
HotDollar Credit will be reduced pro rata.'

In addition, the Class Members receive intangible benefits of the agreement that Hotwire
will make changes to its Hotwire Terms of Use agreement and frequently asked questions regarding

the manner in which it disclose its practices.

E. Right to Object

Any Class Members who object to the settlement and who have not excluded themselves
from the settlement may file written objections with the Court. You may file these objections on
your own or do so through counsel retained at your own expense. Any such objections or
requests for any other relief must be filed with the clerkof the Court and served on one of

PlaintiffOs Counsel and Hotwire, at the addresses set out below, on or before September

" In the event of a pro rata reduction, the minimum amount that would be paid to each Class
Member cannot be determined until it is known how many claims are made and the ratio of those
who choose the Cash Refund to those who choose the HotDollar Credit. The following example
demonstrates how the pro rata reduction is designed to work. Assuming that each person who made
a non-Package hotel reservation during the Class Period certifies membership in the Class and files
a Valid Claim for all email addresses used at the Hotwire website, and further assuming that all
such persons request a Cash Refund, then Plaintiff and Plaintiff’s Counsel estimate that each Class
Member will receive cash equal to approximately 11.5% of the Service Fees he or she paid.
Similarly, if the same people make claims and each of them chooses the HotDollar Credit, then
each Class Member will receive HotDollar Credits equal to approximately 11.5% of the Service
Fees he or she paid. But if the same people make claims and some choose the Cash Refund while
others choose the HotDollar Credit, the amount paid to each Class Member will vary depending on
the total amount of Service Fees that were paid by those who chose the Cash Refund and the total
amount of Service Fees that were paid by those who chose the HotDollar Credit. For example, if
Class Members who had paid half of all the Service Fees chose HotDollar Credits, and the other
Class Members chose Cash Refunds, then the Class Members who chose HotDollar Credits would
receive HotDollar Credits equal to approximately 16.25% of the Service Fees they paid, and those
who chose Cash Refunds would receive cash equal to approximately 6.25% of the Service Fees
they paid. As the value of claims for HotDollar Credits increases in proportion to the value of
claims for Cash Refunds (because more people make such claims or the persons who make such
claims incurred a greater percentage of the Service Fees), the recovery by each Class Member
decreases. Similarly, as the value of claims for Cash Refunds increases in proportion to the value
of claims for HotDollar Credits (because more people make such claims or the persons who make
such claims incurred a greater percentage of the Service Fees), the recovery by each Class Member
increases.

12
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20009.

All objections or requests for any other relief must state the objectorOs name, add
telephone number, shall proeidlocumentation or statements under penalty of perjury sufficig
establish membership in the Class, and shall provide a detailed written statement of each ¢
asserted, including all grounds for the objection and any request to appear andllz tresafinal

approval hearing. Objections must be filed with the Clerk of the Court, San Francisco S

Court, 400 McAllister Street, San Francisco, CA 94102, with copies sent to Seth A. Safier

Gutride Safier LLP, P.O. Box 460026, San FraomisCA 94146 (counsel for Plaintiff); and Jam

P. Karen, Esq., Jones Day, 2727 N. Harwood Street, Dallas, TX 75201 (counsel for Hotwire

F. Right to Exclude Yourself From (OOpt Out® Of) The Settlement

If you do not wish to be a member of the Classy ynust exclude yourself online K
completing the form avww.hoteltaxandfeesettlemeedm on or before September 18, 2009.

you choose to exclude yourself from the class, you will not be affected by the Litigation, a

will not be able to object, seek other relegfparticipate in the settlement. However, if you mak

timely objection to the settlement, and your objection is overruled, you magubpif the
settlement within seven days thereafter.

Any Class Member who fails to properly or timely file or seeugy of the requeste
information and/or documents required to object to the settlement, request other relie

excluded, will be forever precluded from doing so.

G. Court Hearing and Final Approval

The proposed Settlement Agreement is subject to Coproaal. On October 23, 2009,
10:30 a.m., in Department 304, San Francisco Superior Court, 400 McAllister Stree
Francisco, CA 94102, a hearing will be held on whether the proposed settlement she
approved as fair, reasonable and adequate.

If you file a proper, timely written objection and have not requested exclusion, yol
appear at the hearing in person or through an attorney retained at your own ekpensaiish to
appear at the hearing to object to the settlement or to seek otherlief, you must notify the

Court and counsel for Plaintiff and counsel for Hotwire of your intention to do so, in your

13
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written objection or other appropriate motion. You may not appear at the hearing to object
or to request additional relief unless you hae filed a written objection or other appropriate

motion by the deadline.

H. Examination of Papers

You may inspect many of the documents connected with this case on this Settlement
Website. Other papers filed in this lawsuit, to the extent they are publicly available and not filed or
lodged under seal, are available at the office of the Clerk of the Superior Court, 400 McAllister

Street, San Francisco, CA 94102, during its regular business hours.

l. Additional Information

Do not call or contact the Court or Howire, Inc. concerning this notice, the settlement
or the lawsuit. If you have questions contact your own attorney, or, if you would like more

information about this notice or the case, you may contact:

The Claims Administrator:

Rust Consulting, Inc.
PO Box 2213
Faribault, MN 55021-1713

or
Plaintiff’s Counsel:
Seth Safier, Esq.

Gutride Safier LLP

P.O. Box 460026
San Francisco, CA 94146

14
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To: [Customer email address]
From: Administrator for Hotwire Taxes & Fees Class Action Settlement

Subject: Notice of Class Action and Proposed Settlement

You are receiving thizourtapprovednotice because yomade and paid for a hotel
reservation orwww.hotwire.com(OHotwire WebsiteO) between January 10, 2001 and May 2,
2005 A proposed class action settlement may affect you. A hearing has been scheduled in San
Francisco Superior Couyrin Deabn, et al v. Hotwire, Inc, Case No., CGO5 437631 to
approve the settlement.

If you are a member of the clag®u have the right to make a clafor a cash refund, or
for a credittowards anyfuture flight, car rental, hotel reservation wavel package on the
Hotwire Website Based on the records we have received from Hotwire, for all reservations you
made using the email address <email address>, you would be entitled to receive up to
$<CashRefund> in cash, or a credit of <HDCredit> HotDollaté.you used other email
addresses to make qualifying reservations, these amounts could increase. However, the total
amount to be paid will be determined only after all claims are received; please visit <link> for
additional information. To make a claim, visit
<link>www.hoteltaxandfeesettiemeadm</link>.

You also may choose to exclude yourself from the settlemdinthe settlement is
approved and you do not exclude yourself, you give up the righiing a separate lawsuur
the claimgesolved bythe settlementyou will be bound by the terms of the settlemantd your
remedies will be limited to the settlement To exclude yourself, visit <link>
www.hoteltaxandfeesettlemecdnm</link>.

You also have the right tlile written objectios to the settlement and appear,have
your own attorney appeast the court hearing.To learn more about or exercise any of your
rights, please read below and visiink> www.hoteltaxandfeesettlemeabm</link>

In the suit,Plaintiff alleges that Hotwire did not properly disclose the nature and amounts
of taxes and fees charged to customers whade hotel reservations at the Hotwire Website
Hotwire has denied and continuesdeny each and all of Plainti§®laims. The Court has not
made a decision on the meritd/ithout admitting wrongdoing or liabilitythe parties have
decided to settle the case.

EXHIBIT B3 BSUMMARY EMAIL NOTICE



You are a member of the classbktween January 10, 2001 and May 2, 20@k (a)
were a resident of the United States, and (byntacted Hotwirethrough its website
(www.hotwire.com in order to reserve heltaccommodationgnd €) received a price quote for
such accommodations from Hotwire that specified a price for the accommodations plus an
additional charge for Otaxes and feesO or Otaxes/fees,) gmald Hotwire for the
accommodations plus the Otazesl feesO or Otaxes/feesle hotel accommodations that you
purchased must not have been part @pmckage arrangemé@hneaning that it must not have
includedany other element of travel (such as airline tickets or a rentalwdess therice for
the hotel accommodationgasseparately statedYou are not a member of the class, even if you
meet all of these criteria, if you are amployee or agent of Hotwire, Inc.; are the Honorable
Richard A. Kramer or a member of his family; or are a governmhentity.

If you submit a valid clainmnder penalty of perjuryou will receive for all nonpackage
hotel reservations you made and paid for on the Hotwire Website between January 10, 2001 and
May 2, 2005 (OReservationsQ), your choice cdish refundor HotDollar credit for use on
Hotwire. The cash refund amount will equal 25% of the Service Fees you paid to Hotwire for
your Reservations. The HotDollar amount will equal 65% of the Service Fees you paid to
Hotwire for each of your Reservations. Hotlats expire one year after the date of issuance.
OService Feesfeans, for any Qualifying Reservation, the total amount displayed in a
line item on the website as Otaxes and feesO or Otaxes/feesO and charged to the customs
less the amount that Hotwiestimated, at the time the Qualifying Reservation was made,
that Hotwire wouldpayto the hotel supplier for payment to governmental authorities.

To receive your cash refund or HotDolleredit, you must submit a claim at <link>
www.hoteltaxandfeesettlemeadm</link> by the later of November 23, 2008 30 days after
final approval of the settlement by the Court.

Hotwire has agreed to pay $5,490,000 (OSettlement AmountO) to cover all claims, notice
and administrative expenses related to the settlement (Oexpenses®e award to the named
Plaintiff (OincentiveO), and attorneysO fees and expenBérftiffOs counsel (Ocounsel feesO).
The total expenses, incentives, and counsel fees shall not exceed $2,095,000. If, after payment
of expenses, incentives andunsel fees, the total value of the valid claims exceeds the balance
of the Settlement Amount, then payment of each valid claim will be reduced pro rata. Any
balance of the Settlement Amount after payment of all expenses, incentives, counsel fees and
claims shall revert to Hotwire.

Hotwire alsowill make certain revisions to its Terms of Use Agreement that is available
on the Hotwire Website.

All claims of settlement class membewghich were or could have been asserted in the
litigation, based upon éfacts alleged in the litigatiowill be released. This means that if you
do not exclude yourself from the settlement class, you will give up the right to sue for the claims
thatthe settlement resolves, and you will be bound by the terms of the seitléhyou wish to
exclude yourself from the settlement class, click <here>. If you exclude yourself, you will not
receive the benefits of the settlement, and you cannot object to the settléxhemtquests for
exclusionmust be completed online Sgptember 252009

EXHIBIT B3 BSUMMARY EMAIL NOTICE bPage2



If you wish to object to the settlement or app@ahave your own attorney appear at the
hearing which will be held on October 23, 2009 at 10:30, gou mustfile your objectionor
request for other reliefith the Court and serve inathe partiesO counsel, as follov@eth A.
Safier, Esq., Gutride Safier LLP, P.O. Box 460026, San Francisco, CA 9ddadgsél for
Plaintiff); and James P. Karen, Esglones Day2727 N. Harwood StregDallas, TX75201
(counsel forHotwire, Inc). All objections orequestdor other reliefmust be receivethot just
postmarkedpy September 2520 and must comply with the instructions in the Long Form
Notice at<link> www.hoteltaxandfeesettlemeabm</link>. If you make a timely objection to
the settlement, and wo objection is overruled, you may opt out of the settlement with seven
days thereatfter.

DO NOT CONTACT THE COURT OR HOTWIRE CONCERNING THIS NOTICE OR
THIS LAWSUIT. If you would like more information about this notice or this case, including
PlaintiffOs likelihood of success in this litigation, please visit <link>
www.hoteltaxandfeesettlemeabm</link>. If you do not have Internet access, you may write
by mail to counsel for Plaintiff, at the addresses set forth above.

EXHIBIT B3 BSUMMARY EMAIL NOTICE bPage3
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SUPERIOR COURT OF CAFORNIA

COUNTY OF SAN FRANCSCO

BRUCE DEATON, et al., on Behalf of Case No.: CG@5- 437631
Themselves and All Others Similarly Situated,
Plaintiffs, UNLIMITED CIVIL CASE
V. [PROPOSED] ORDER GRANTING
PRELIMINARY APPROVAL OF
HOTWIRE, INC., and DOES 1 through 100, CLASS ACTION SETTLEMENT
Defendants. Date: June 12, 2009
Time: 10:30 a.m.
Judge: Hon. Richard A. Kramer
Dept.: 304
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Plaintiff Ashley Salisbury having filed a motion, with Hotwire’s support, for an order
preliminarily approving the Settlement Agreement (“Agreement”) entered into between Plaintiff
and defendant Hotwire, Inc. (“Hotwire”); the said motion having come on for hearing before the
above-entitled Court; the Court having reviewed and considered all documents, evidence and
arguments of counsel presented in support of said motion; the Court being fully advised of the
premises and good cause appearing therefor, the Court enters its order and, subject to final
determination by the Court as to the fairness, reasonableness and adequacy of the settlement, finds
and orders as follows:

I. The Agreement and the settlement set forth therein are preliminarily approved
because the parties’ settlement appears to this Court to fall within the range of possible final
approval. Each of the capitalized terms used in this order shall have the meaning stated in the
Agreement.

2. The Court finds that the manner and content of the notice specified in the Agreement
and the Summary Published Notice, Long Form Notice and Summary Email Notice (Exhibits B1,
B2 and B3 thereto) (together, the “Class Notice”) will reasonably and fairly provide notice to
members of the Class. (The Summary Published Notice, Long Form Notice and Summary Email
Notice are attached hereto as Exhibits 1, 2 and 3, respectively.) No later than 45 days after the date
of this Order, the Claims Administrator shall do the following:

a. establish the Settlement Website, which shall contain Exhibits 1, 2 (included
in HTML format with a clickable table of contents) and 3 hereto; a Contact Information page that
includes address and telephone numbers for the Claims Administrator and the Parties; the
Agreement; the motion for Preliminary Approval; this Order; and an electronic version of the Claim
Form.

b. send the Summary Email Notice, in the form attached hereto as Exhibit 3, via
electronic mail to each email address connected with a Qualifying Reservation in the Hotwire
database.

c. arrange for one-time publication in USA Today of notice that substantially

2
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resemble the Summary Published Nate attached hereto as Exhibit
No later than October 22, 2008he Claims Administrator shall certify to the Court that it
complied with theenotice requirementsThe Court authorizes the parties to make-supstantive
revisionsto the Class Notice(s) as they may jointly deem necessary or appropriate, with
necessity of further Court action or approval.
3. A final approval hearing shall be held by this Court on October 23, 2009, at
a.m., to consider and finally determine
a. Whether the Agreement should be finally approved as fair, reasonabl
adequate;
b. Whether attorneysO fees, costs and expenses should be awarded to R
Counsel, and incentive awards made as provided in part VI of the Agreement; and
C. The merits of any objections to the Agreement and the settlement se
therein, or any of its terms.
The final approval hearing described in this paragraph may be postponed, adjourn
continued by order of the Court without further notice to the<la
4, Any member of the Class who does not request exclusion, and who obje
approval of the proposed settlement in compliance with the requirements of the Agreeme

appear at the final approval hearing in person or through counsel to show caube \whyposed

nas

put

10:

lair

t fo

nec

2Cts

nt,

settlement should not be approved as fair, reasonable, and adequate, or to seek any other |

appropriate relief.

5. However, no person (other than representatives of the named parties) may b
at the final approval hearing, or file gap or briefs, unless on or bef@eptember 25, 2008uch
person files with the Clerk of the Court and serves on one of PlaintiffOs Counsel and H
Counsel, consistent with section 7.3 of the Agreement, a timely written objecticguest for
other relief,and notice of intent to appear, in accordance with the procedures specified in th
Notice. Any member of the Class who does not make his, her or its objection to the settle

request foradditional reliefin the manner provided heneand in the Agreement and in compliar

3
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with applicable law, shall be deemed to have waived such objection or right to seek additional relief
for purposes of appeal, collateral attack or otherwise.

6. The publication and dissemination of the Class Notice, as directed by this Order, are
reasonably calculated, under the circumstances, to apprise all members of the Class of the pendency
of the Litigation. The contents of the Class Notice and the manner of its dissemination satisfy the
requirements of California Rule of Court 3.769, other California law, and state and federal due
process.

7. Any members of the Class who desire to be excluded from the Class must, by the
September 25, 2009, exclude themselves online at the Settlement Website. All persons who
properly submit requests for exclusion shall not be members of the Class and shall have no rights
with respect to the settlement.

8. If the Agreement is finally approved, the Court shall enter a Final Approval Order
and Judgment approving the Agreement, within the meaning of and for purposes of sections 2.13
and 7.2 of the Agreement. Said Final Approval Order and Judgment shall be fully binding with
respect to all members of the Class who did not request exclusion by the date set forth in the Class
Notice, in accordance with the terms of the Class Notice and the Agreement.

9. All discovery and other pretrial proceedings in this Action are stayed and suspended
until further order of this Court, except as otherwise agreed to by the parties or as may be necessary
to implement the Agreement or this Order.

10.  In the event that the proposed settlement as provided in the Agreement is not
approved by the Court, or entry of a Final Approval Order and Judgment as provided in the
Agreement does not occur for any reason, then the Agreement shall no longer be effective. In such
event, the rights of the parties shall be restored to their respective positions as of the date of the
execution of the Agreement.

11. The Claim Administrator shall prepare a list of class members who have filed timely
requests for exclusion and provide that list simultaneously to Hotwire’s Counsel and Plaintiff’s

Counsel, and Plaintiff’s Counsel shall file that list with the Court (and simultaneously serve on

4
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HotwireOs Counsel a copy of the list as filgdOctoberl6, 2009.

12.  Plaintiff®s Counsel shall file, serve and post to the Settlement Website
requesting attorneysO fees, costs and expenses, and an incentive award to the PI
Septembel 1, 2009.

13. The Parties shall file papers, if any, in support whifiapproval of the settlement a
responding to any objections or motions to intervene by October 9, 2009.

IT 1S SO ORDERED.

DATED: , 2009

Richard A. Kramer
Judge of the Superior Court
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SUPERIOR COURT OF CAFORNIA

COUNTY OF SAN FRANCSCO

BRUCE DEATON, et al., on Behalf of
Themselves and All Others Similarly Situated,

Plaintiffs,

V.

HOTWIRE, INC., and DOES 1 through 100,

Defendants.
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Case No.: CGMD5- 437631
UNLIMITED CIVI L CASE

[PROPOSED] FINAL APPROVAL

ORDER AND JUDGMENT
Date: October 23, 2009
Time: 10:30 am

Judge: Hon. Richard A. Kramer
Dept.: 304
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Plaintiff, on behalf of herself and the Class, having filed a motion (OMotionO)
defendant Hotwire, Inc.Os @ireO) support, for an order preliminarily approving the Settle
Agreement (OAgreementO) entered into by the parties to this Litigation; the said Motion
come on regularly for hearing before the abewuétled Court; the Court having entered @sder

Granting Preliminary Approval of Class Action Settlement on , 2009; the

having conducted a hearing regarding final approval of the settlement on ,

, at which it considered any objections filed with osgameed to the Court and the parti
responses thereto; the Court being fully advised in the premises and good cause appearing
the Court enters its order granting final approval of the settlement, and finds and orders as f

1. The Court hasyrisdiction over the subject matter of this Litigation and all partie
this Litigation, including all members of the Class.

2. The Agreement and the settlement set forth therein are found and determine
fair, reasonable and adequate, and are haxppsoved and ordered performed by all parties tg
Agreement. The Court overrules any and all objections to the final approval of the Agreen
the reasons stated on the record at the hearing on final approval and for the following ag
reasos:

3. The Court has determined that the notice given to the Class fully and acc
informed the Class of all material elements of the proposed settlement and constituted req
notice to all members of the Class and fully meets the requirements pfatess.

4. The Parties and the Claims Administrator shall perform the actions required
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Agreement, including without limitation payment of the Class Benefits as specified in paragra

4.3, 4.8(b) and 4.9 of the Agreement and the payment of Adnaitivgt Expenses.

5. This Final Approval Order and Judgment applies to all claims or causes of
settled under the terms of the Agreement, and shall be fully binding with respect to all men
the Class who did not properly request exclusion. Tihgops who filed timely and valid reques
for exclusion from the Class and who therefore are not bound by this Final Approval Ord

Judgment are set forth in Exhibit 1 attached hereto. The following perdandiled timely
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objections to the settlemeand whose objections were overruled as reflected in this Order| sh

have seven days from the date of this Order to submit their request to the Claims Adminis

opt-out of the settlement suclf rguests

rat

for exclusionare received, the Parties shall file a supplemental statement of such personsg, w

will be deemed to be part of Exhibit 1 hereto.

6. This Final Approval Order and Judgment is a final judgment within the meanin
for purposes of Cdirnia Code of Civil Procedure sections 577, 581(d), 904.1(a), and Rule
of the California Rules of Court, and is the Order provided for in sections 2.13 and 7.2
Agreement.

7. The Court adjudges that all Members of the Class who did not promepest
exclusion are barred from asserting, instituting, or prosecuting, either directly or indmegtind

all claims liens, demands, actions, causéaction, obligations, damages or liabilitiesany nature

ga
8.1

of

whatsoever, whether legal or equitalde otherwise, that actually were, or could have be¢en

asserted in the Litigation on behalf@lass Membergglatedin any manner to the alleged conduct

of Hotwire that gave rise to or is the subject of the Litigation. This paragraph shall be binaling u

the Class Members and any of their successors and personal representatives, and inure to the

of the Released Parties, and any of their successors and personal representatives.

8. The Court adjudges that as between Plaintiff and the Released Rasgiéollowing

are released and discharged, and the Plaintiff and the Released Parties are barred from instif

maintaining or prosecuting:

a. Any and all claims, liens, demands, actions, causes of action, obligatiol

damages or liabilities of angature whatsoever, whether legal or equitable or otherwise, th

actually were, or could have been, asserted in the Litigation, based upon any violation of any

or federal statutory or common law or regulation, and any claim arising directly orcthydoet of,

or in any way relating to, the claims that actually were, or could have been, asserted in

Litigation, that Plaintiff on the one hand, and the Released Parties on the other hand, have h

the past, or now have, related in any mannerdatwiieOs products, services or business affai

3
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the prosecution of this lawsuit by any named plaintifPtaintiffOs Counsel

b. Any and all other claims, liens, demands, actions, causes of actic

obligations, damages or liabilities of any nature wbeisr, whether legal or equitable
otherwise, that Plaintiff on the one hand, and Released Parties on the other hand, have h
past or now have, related in any manner to HotwireOs products, services or business affa
prosecution of thitawsuit by any named plaintiff or PlaintiffOs Counsel, or otherwise.

9. Without affecting the finality of this Final Approval Order and Judgment in
way, the Court retains jurisdiction over: (b implementation and enforcement of the Agreen
until each and every act agreed to be performed by the parties to the Agreement shall ha
performed; (2mny other action necessary to conclude this settlement and to impleme
Agreement; and (3he enforcement, construction and interpretation of tipee@ment.

10.  This Final Approval Order and Judgment does not constitute an expression
Court ofany opinion, position or determination as to the merit or lack of merit of ate aflaims
and/or defenses of the Plaintiff, the Class, or Hotwire. hdeithis Final Approval Order an
Judgment, nor the Agreement, nor the fact of settlement, nor the settlement proceedir
settlement negotiations, nor any related document, shall be used as an admission of any
omission by Hotwire or be offede or received in evidence as an admission, conces
presumption, or inference against Hotwire for any purpose whatsoever other than i
proceedings as may be necessary to consummate or enforce the Agreement.

11. Having given Final Approval to the Setthent, the Court turns to the matter
attorneysO fees, costs, and incentive awards requested by Plaintiff. For the reasons provi
separate Order Awarding AttorneysO Fees, Costs and Incentive Awards (OFee Ord

according to the terms dfat Order, PlaintiffOs Counsel shall be paid $ frg

Settlement Amount for attorneysO fees and expenses incurred in connection with the Litiga
addition, Plaintiff Ashley Salisbury shall be paid $ from the Settlement Amau
reimbursement for acting as a class representative in the matter. All such amounts, plus

Interest as specified in the Agreement, shall be paid as set forth in the Agreement.
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12. The Litigation and the Released Claims are hereby deemed fully iaalty 1
compromised, settled and released on the terms and conditions set foalAgrébment. Othe
than as set forth in this Order an@ thgreement, Platiff and the Members of the Class who ¢
not properly request exclusighall take nothing bthe Complaint.

13. The Court finds that no just reason exists for datagntering this Final Approva
Order and Judgment. Accordingly, the Clerkhsreby directed forthwith to enter this Fin
Approval Order and Judgment pursuant to California Code of Civil Procedure section 664.6.

SO ORDERED.

DATED: , 2009

Richard A. Kramer
Judge of the Superior Court
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