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permitted 

Prospectus (Subject to Completion) 
Dated January 21, 2014 
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c~L.ildf;e··-,...,.,.a. i _- -- • ~, 

Sabre Corporation 
Common Stock 

This is our initial public offering, and no public market currently exists for our common stack. Sabre Corporation is offering 
shares of common stack. The selling stockholders identijied in this prospectus are selling an additional shares of 

our common stock. We wUl not receive any proceeds from the sale of our common stock by the selling stockholders. 

Prior to this offering, there has been no public market for our common stock. The initial public offering price of the common 
stock is expected to be between$ 011d $ per &hare. We will apply to list our common stock on the under the symbol 

lnvestilig in our co11un01t stock i11volves a high degree of risk. See "Risk Factors" begimiing 01t page 18. 
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Pe.r Share Total 

$ 

$ 

$ 

$ 

$ 

$ 
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We have granted the underwriters an option to purchase up ta an additional share s of common stock and the selling 
stockholders have granted the underwriters an option to purchase up to an additional shares of common stock, in each 

case at the offe ring price less the underwriting discount. The underwriters can exer cise this right at any time and from time to 

time, in whole or in part, within 30 days after the offering. 

Delivery of the shares of common stock will be made on or about . 2014. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or determined if 
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense. 
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We are responsible for the information contained in this prospectus and in any related free-writing prospectus we may prepare or 
authorize to be delivered to you. We have not authorized anyone to give you any other information, and we take no responsibility for any 
other information that others may give you. We and the selling stockholders arc not, and the undenvriters arc not, making an offer of these 
securities in any jurisdiction where the offer is not permitted. You should not assume that the information contained in this prospectus is 
accurate as of any date other than the date on the front of this prospectus, regardless of the time of delivery of this prospectus or any sale of 
our common stock. 

The information contained on our website or that can be accessed through our website will not be deemed to be incorporated into this 
prospectus or the registration statement of which this prospectus forms a part, and investors should not rely on any such information in 
deciding whether to purchase our common stock. 

https:/faww.sec.gov/Archives/edgar/data/1597033/00011931251401520 l/d652688dsl .hbn(l 1/27/2016 3:01: 52 PM] 

PX-3086.0004 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sab r-T ranscript-000002206 



Form S-1 

Table of Contents 

NON-GAAP FINANCIAL MEASURES 

We have included both financial measures compiled in accordance with accounting principles generally accepted in the United States 
("GAAP") and certain non-GAAP financial measures in this registration statement, of which this prospectus forms a part, including Adjusted Net 
Income, Adjusted EBITDA, Adjusted Capital Expenditw-es and ratios based on these financial measures. 

We define Adjusted Net Income as income (loss) from continuing operations adjusted for impairment, acquisition related amortization 
expense, loss (gain) on sale of business and assets, loss on extinguishment of debt, other, restructw-ing and other costs, litigation and taxes, 
including penalties, stock-based compensation, management fees and tax impact of net income adjustments. 

We define Adjusted EBITDA as Adjusted Net Income adjusted for depreciation and amortization of property and equipment, amortization of 
capitalized implementation costs, amortization of upfront incentive payments, interest expense, and remaining (benefit) provision for income taxes. 

We define Adjusted Capital Expenditures as additions to property and equipment and capitalized implementation costs during the period 
presented. 

Adjusted EBITDA is a key metric used by management and our board of directors to monitor our ongoing core operations because historical 
results have been significantly impacted by events that are unrelated to our core operations as a result of changes to our business and the regulatory 
environment. We believe that Adjusted Net Income, Adjusted EBITDA and Adjusted Capital Expenditures are used by investors, analysts and other 
interested parties as a measure of financial performance and to evaluate our ability to service debt obligations, fund capital expenditw-es and meet 
working capital requirements. Adjusted Capital Expenditures includes cash flows used in investing activities, for property and equipment, and cash 
flows used in operating activities, for capitalized implementation costs. Our management uses this combined metric in making product investment 
decisions and detennining development resource requirements. We also believe that Adjusted Net Income, Adjusted EBITDA and Adjusted Capital 
Expenditw-es assist investors in company-to-company and period-to-period comparisons by excluding differences caused by variations in capital 
structw-es (affecting interest expense), tax positions and the impact of depreciation and amortization expense. In addition, amounts derived from 
Adjusted EBITDA are a primary component of certain covenants under our senior secured credit facility. 

Adjusted Net Income, Adjusted EBITDA, Adjusted Capital Expenditw-es and ratios based on these financial measures are not recognized 
terms under GAAP. Adjusted Net Income, Adjusted EBITDA, Adjusted Capital Expenditures and ratios based on these financial measures have 
important limitations as analytical tools, and should not be viewed in isolation and do not purport to be alternatives to net income as indicators of 
operating performance or cash flows from operating activities as measures ofliquidity. Adjusted Net Income, Adjusted EBITDA and ratios based 
on these financial measures exclude some, but not all, items that affect net income and these measures may vary among companies. Our use of 
Adjusted Net Income and Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for 
analysis of our results as reported under GAAP. Some of these limitations are: 

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized may have to be replaced in the 
futw-e, and Adjusted EBITDA do not reflect cash requirements for such replacements; 

Adjusted Net Income and Adjusted EBITDA do not reflect changes in, or cash requirements for, our working capital needs; 

Adjusted EBITDA does not reflect the interest expense or the cash requirements necessary to service interest or principal payments on 
our indebtedness; 

ii 
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Adjusted EBITDA does not reflect tax payments that may represent a reduction in cash available to us; and 

other companies, including companies in our industry, may calculate Adjusted Net Income or Adjusted EBITDA differently, which 
reduces its usefulness as a comparative measure. 

Due to these limitations, Adjusted Net Income and Adjusted EBITDA should not be considered in isolation from financial measures prepared 
in accordance with GAAP. Our management believes these non-GAAP financial measures provide useful information about our operating 
performance. However, these measures should not be considered as alternatives to net income or cash flows from operating activities as indicators 
of operating performance or liquidity. Adjusted Net Income, Adjusted EBITDA, Adjusted Capital Expenditures and the ratios related thereto 
exclude some, but not all, items that affect net income or cash flows from operating activities, and these measures may vary among companies. See 
"Summary Consolidated Financial Data," "Selected Historical Consolidated Financial Data" and "Management's Discussion and Analysis of 
Financial Condition and Results of Operations" for definitions of non-GAAP financial measures used in this prospectus and reconciliations thereof 
to the most directly comparable GAAP measures. 

MARKET AND INDUSTRY DATA AND FORECASTS 

ln.is prospectus includes industry data and forecasts that we obtained from industry publications and surveys, public filings and internal 
company sources. Industry publications, surveys and forecasts generally state that the information contained therein has been obtained from sources 
believed to be reliable, but there can be no assurance as to the accuracy or completeness of the included information. Statements as to our ranking, 
market position and market estimates are based on independent industry publications, government publications, third-party forecasts and 
management's estimates and assumptions about our markets and our internal research. We have included explanations of certain internal estimates 
and related methods provided in this prospectus along with these estimates. See "Business" and "Management's Discussion and Analysis of 
Financial Condition and Results of Operations." We have not independently verified such third-party information nor have we ascertained the 
underlying economic assumptions relied upon in those sources, and neither we, the selling stockholders nor the underwriters can assure you of the 
accuracy or completeness of such information contained in this prospectus. While we are not aware of any misstatements regarding our market, 
industry or similar data presented herein, such data involve risks and uncertainties and are subject to change based on various factors, including 
those discussed in "Cautionary Note Regarding Forward-Looking Statements" and "Risk Factors" in this prospectus. 

The Gartner material quoted or cited herein, (the "Gartner Material") represent(s) data, research opinion or viewpoints published, as part of a 
syndicated subscription service, by Gartner, Inc. ("Gartner"). and are not representations of fact. The Gartner Material speaks as of its original 
publication date (and not as of the date of this filing) and the opinions expressed in the Gartner Material are subject to change without notice. 

Certain Market and Industry Terms 

"Airbus" means Airbus Global Market Forecast 2013-2032. 

"Customer Retention" means the aggregate of prior year revenue associated with customers that did not terminate their contract in the given 
year, as a percentage of the prior year revenue. Customer Retention for Travel Network is calculated based on travel agency contracts, and is 
measured based on revenue we earn from bookings made by those travel agencies. Customer Retention for Airline Solutions is calculated based on 
PB fee-based revenue for our reservation contracts, our principal Airline Solutions offering. Customer Retention for Hospitality Solutions is based 
on central reservation system, digital marketing services and call center revenues, which represent over 90% of revenues of our Hospitality 
Solutions business in each period from 2010 through 

lll 
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September 30, 2013. Customer Retention does not measure whether the revenue from any travel agency or reservations customer has increased in 
the given year compared to the prior year. For example, if ten travel agencies terminated their Travel Network contracts in 2012, and those travel 
agencies represented a combined 5% of Travel Network revenue in 2011, the Customer Retention for Travel Network in 2012 would be 95%. 

"Direct Billable Transactions" are all transactions that generate a fee directly to Travel Network. These transactions include bookings made 
through our GDS (e.g., air, car and hotel bookings), bookings made through our joint venture partners for which we are paid directly by the travel 
supplier, as well as GetThere corporate tool transactions, for which we are paid directly for the use of the tool. 

"Euromonitor Database" means Euromonitor International Passport Travel and Tourism Database. 

"Euromonitor Report" means International World Travel Market Global Trends Report 2013. 

"Gartner Enterprise" means Gartner Enterprise IT Spending by Vertical Industry Market, Worldwide, 20 I 1-2017. 

"GDS-processed air bookings" is defined in ''Method of Calculation." 

''IATA Traflic"means IATA Monthly Traffic Analysis Archives. 

"IA TA Briefing" means Economic Briefing Financial Forecast September 2013. 

"Idea Works" means CarTrawler Worldwide Estimate of Ancillary Revenue. 

"Indirect Billabli: Transactions" are transactions that generate a fee indirectly to Travel Network. Currently, the only Indirect Billable 
Transactions are Abacus and Infini bookings (e.g., air, car and hotel), for which we receive a data processing fee from Abacus rather than being paid 
directly by the travel supplier. 

"PhoCusWright" means PhoCusWright December 2013 . 

"Recurring Revenue" for our: 

(i) Travel Network business is comprised of transaction, subscription and other revenue that is of a recurring nature from travel suppliers 
and travel buyers, and excludes revenue of a non-recurring nature, such as set-up fees and shortfall payments; 

(ii) Airline Solutions business is comprised of volume-based and subscription fees and other revenue that is of a recurring nature associated 
with various solutions, and excludes revenue of a non-recurring nature, such as license fees and consulting fees; and 

(iii) Hospitality Solutions business is comprised of volume-based and subscription fees and otherrevenue that is of a recurring nature 
associated with various solutions, and excludes revenue of a non-recurring nature, such as set-up fees and website development fees. 

Revenues in each of(i), (ii) and (iii) are tied to a travel supplier's transaction volumes rather than to its unit pricing for an airplane ticket, hotel 
room or other travel product. However, this revenue is not generally contractually committed to recur annually under our agreements with our travel 
suppliers. As a result, our Recurring Revenue is highly dependent on the global travel industiy and directly correlates with global travel, tourism 
and transportation transaction volumes. 

"Representative Airlines" means all IA TA member airlines as of September 16, 2013, as well as Air Asia, Allegiant, Lion Air, Ryanair, Tiger 
Airways and Wiu. Air, which, based on T2RL, collectively carried approximately three-quarters of passengers boarded ("PBs") globally in 2012. 

iv 
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''SITA" means 2013 Air Transport Industry Insights: The Airline IT Trends Survey. 

"T2RL" means www.t2rl.net copyright all rights reserved. 

"T2RL PSS" means The Market for Airline Passenger Services Systems-2013. 

"Total Billable Transactions" are all transactions that generate a fee either directly or indirectly to Travel Network, including both Direct 
Billable Transactions and Indirect Billable Transactions. 

' 'WTTC" means World Travel & Tourism Council' s Economic Impact of Travel & Tourism 2013. 

METHOD OF CALCULATION 

The "GOS-processed air bookings" share figures in this prospectus are calculated based on the total number of air bookings processed through 
the three global distribution systems ("GDSs"), specifically Sabre, Amadeus, and Travelport (including both Worldspan and Galileo). 
Measurements of such GDS-processed air bookings are based primarily on Marketing Information Data Tapes ("MIDT") and are supplemented 
with other transaction data and estimates that we believe provide a more accurate measure of GOS-processed air bookings. Because GDSs generally 
process air bookings for their joint venture partners and/or share in the economics of their joint venture partners' travel transactions, we include the 
GDS-processed air booking volumes of each GDS's joint venture partners in the GOS-processed air bookings share calculations. For example, 
GDS-processed air bookings from Abacus International PTE Ltd. ("Abacus" ) and INFJNJ Travel Information, Inc. ("Infini") are included in our 
GDS-processed air bookings volume and our estimate of GOS-processed air bookings from Topas, Amadeus' Korean joint venture partner, is 
included in the Amadeus GOS-processed air bookings volume. 

Based on our internal estimates, we believe GDS-processed air bookings comprise approximately 75% of total air bookings processed through 
a distribution system in 2012, with the remainder comprised of air bookings processed through regional distribution systems that are not joint 
venture partners of one of the three GDSs. Due to the lack of available industry information on the number of air bookings processed by such 
regional distribution systems, we use the nwnber of GDS-processed air bookings as a proxy for the nwnber of overall industry air bookings. 
Similarly, we believe industry air bookings share is a good proxy for overall GDS share in our Travel Network business because air bookings 
comprise the vast majority of the total bookings of the three GDSs. 

The GDS-processed air bookings used for GOS-processed air bookings share calculations do not necessarily correspond to the nwnber of 
bookings billed by each GDS provider because not all processed bookings are billed due to the fact that each GDS provider bas a different policy 
(often varying by region and supplier) as to which transactions processed through its GDS platform are billed. See "Market and Industry Data and 
Forecasts-Certain Market and Industry Terms" for a description of the types of billable and non-billable transactions included in the definition of 
"GDS-processed air bookings." 

The regional air bookings share figures in this prospectus are calculated based on the total nwnber of GDS-processed air bookings in each of 
the following four regions, with key countries or sub-regions identified: 

North America: United States and Canada; 

Latin America: Mexico, South America, Central America and the Caribbean; 

Asia Pacific ("APAC"): India, Australia, South Korea, Japan, Taiwan, Hong Kong, Singapore, Thailand, Malaysia, Pakistan, 
Philippines, and New Zealand; and 

Europe, the Middle East and Africa ("EMEA"): Germany, United Kingdom, France, Italy, Spain, Saudi Arabia, Russian Federation, 
Sweden, Norway, United Arab Emirates, Netherlands, Greece, Switzerland, South Africa, Denmark, Israel, Finland, Ukraine, and 
Belgiwn (a subgroup of which is defined as the Middle East and Africa (' 'MEA"): Saudi Arabia, United Arab Emirates, South Africa 
and Israel). 
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The hospitality Central Reservation System ("CRS") room share figures in this prospectus are calculated based on data for hotel rooms 
serviced by third-party CRS providers and processed through our GDS. We estimate that approximately one-third of global hotel properties are 
available through our GDS and believe this data to be the best available representation of the hotel market due to the lack of comprehensive industry 
data. Using this data, we compute CRS room share based on total room capacity hosted by the various third-party hospitality CRS providers. We 
believe this to be the most reliable measure of market share available to us. However, this metric is one we have only recently begun to measure and 
represents a snapshot in time, which prevents it from being able to convey a trend in market share over time. Therefore, we also include information 
in this prospectus regarding third-party hospitality CRS bookings share of our GDS because that data is more consistently available for historical 
periods. Using our GDS data, we compute third-party CRS bookings share based on total bookings by the various third-party hospitality CRS 
providers over time. Though we believe CRS room share to be a more accurate representation of market share, we believe CRS bookings share is a 
reasonable proxy to convey changes in third-party CRS market share over time. 

TRADEMARKS AND TRADE NAMES 

We own or have rights to various trademarks, service marks and trade names that we use in connection with the operation of our business. 
This prospecrus may also contain trademarks, service marks and trade names of third parties, which are the property of their respective owners. Our 
use or display of third parties' trademarks, service marks, trade names or products in this prospectus is not intended to, and does not, imply a 
relationship with, or endorsement or sponsorship by, us. Solely for convenience, the trademarks, service marks and trade names referred to in this 
prospectus may appear without the®, TM or SM symbols, but such references are not intended to indicate, in any way, that we will not assert, to the 
fullest extent under applicable law, our rights or the right of the applicable licensor lo these trademarks, service marks and trade names. 

ClientBase, GetThere, lastrninute.com, Sabre, Sabre Holdings, the Sabre logo, Sabre AirCentre, Sabre Airline Solutions, Sabre AirVision, 
Sabre Hospitality Solutions, Sabre Red, Sabre Travel Network, SabreSonic, Travelocity, Travelocity Partner Network, TripCase, TruTrip and our 
other registered or common law trademarks, service marks or trade names appearing in this prospectus are the property of Sabre. 

VJ 
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SUMMARY 

This summary highlights information contained elsewhere in this prospectus. It may not contain all the information that may be important 
to you. You should read the entire prospectus carefully, including the section entitled "Risk Factors" and our financial statements and the 
related notes included elsewhere in this prospectus before making an investment decision to purchase shares of our common stock. 

In this prospectus, unless we indicate otherwise or the context requires, references to the "company," "Sabre." "we," "our," "ours" and 
"us" refer to Sabre Corporation and its consolidated subsidiaries, references to "Sabre GLBL" refer to Sabre GLBL l,1c . .fom1e1·/y known as 
Sabre Inc., references to "TPG" refer to TPG Global, LLC and its affiliates, references to the "TPG Funds" refer to one or more ofTPG 
Partners IV, L.P. ("TPG Partners JV"), TPG Partners V, L.P. ("TPG Partners V"), TPG FOF V-A, L.P. ("TPG FOF V-A ") and TPG FOF V
B, L.P. ("TPG FOF V-B "), references lo "Silver Lake" refer to Silver Lake Management Company, L.L.C. and its affiliates and references to 
"Silver Lake Funds" refer to either or both of Silver Lake Partners II, L.P. and Silver Lake Technology Investors II. L.P. In the context of our 
Travel Network business, references to "travel buyers" refer to buyers of travel, such as online and oflline travel agencies, travel management 
companies ("TMCs ''.) and corporate travel departments, and references to "travel suppliers" refer to suppliers of travel services such as 
airlines, hotels, car rental brands, rail carriers, cmise lines and tour operators. The following summary is qualified in its entirety by the more 
detailed infom,ation and consolidated financial statements and notes thereto included elsewhere in this prospectus. 

Our Company 

We are a leading technology solutions provider to the global travel and tourism industry. We span the breadth ofa highly complex, $6.6 
trillion global travel ecosystem providing key software and services to a broad range of travel suppliers and travel buyers. Through our Travel 
Network business, we process hundreds of millions of transactions annually, connecting the world's leading travel suppliers, including airlines, 
hotels, car rental brands, rail carriers, cruise lines and tour operators, with travel buyers in a comprehensive travel marketplace. We offer 
efficient, global distribution of travel content from approximately 125,000 travel suppliers to approximately 400,000 online and offiine travel 
agents. To those agents, we offer a platform to shop, price, book and ticket comprehensive travel content in a transparent and efficient 
worldlow. We also offer value-added solutions that enable our customers to better manage and analyze their businesses. Through our airline 
solutions business ("Airline Solutions") and hospitality solutions business ("Hospitality Solutions" and, together with Airline Solutions, 
"Airline and Hospitality Solutions"), we offer travel suppliers an extensive suite of leading software solutions, ranging from airline and hotel 
reservations systems to high-value marketing and operations solutions, such as planning airline crew schedules, re-accommodating passengers 
during irregular flight operations and managing day-to-day hotel operations. These solutions allow our customers to market, distribute and sell 
their products more efficiently, manage their core operations, and deliver an enhanced travel experience. Through our complementary Travel 
Network and Airline and Hospitality Solutions businesses, we believe we oiler the broadest, end-to-end portfolio of technology solutions to the 
travel industry. 

Our portfolio of technology solutions has enabled us to become the leading end-to-end technology provider in the travel industry. For 
example, we are one of the largest GOS providers in the world, with a 37% share of GOS-processed air bookings in 2012. More specifically, 
we are the #I GOS provider in North America and also in higher growth markets such as APAC and Latin America, in each case based on 
GOS-processed air bookings in 2012. In those three markets, our GOS-processed air bookings share was approximately 50% on a combined 
basis in 2012. In our Airline and Hospitality Solutions business, we believe we have the most comprehensive portfolio of solutions. In 2012, we 
had the largest hospitality Central Reservation System ("CRS") room share based on our approximately 26% share of third-party CRS hotel 
rooms distributed through our GOS, and, according lo T2RL PSS, we had the second largest airline reservations system globally. We also 
believe that we 
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have the leading portfolio of airline marketing and operations products across the solutions that we provide. In addition, we operate 
Travelocity, one of the world's most recognizable brands in the online consumer travel e-commerce industry, which provides us with business 
insights into our broader customer base. 

Through our solutions, which span the breadth of the travel ecosystem, we have developed deep domain expertise, and our success is built 
on this expertise, combined with our significant technology investment and focus on innovation. This foundation has enabled us to develop 
highly scalable and technology-rich solutions that directly address the key opportunities and challenges facing our customers. For example, we 
have invested to scale our GDS platform to meet massive transaction processing requirements. In 2013, our systems processed over $100 
billion of estimated travel spending and more than 1.1 trillion system messages, with nearly I 00,000 system messages per second at peak times. 
Our investment in innovation has enabled our Travel Network business to evolve into a dynamic marketplace providing a broad range of highly 
scalable solutions from distribution to workflow to business intelligence. Our investment in our Airline and Hospitality Solutions offerings has 
allowed us to create a broad portfolio of value-added products for our travel supplier customers, ranging from reservations platforms to 
operations solutions typically delivered via highly scalable and flexible software-as-a-service ("SaaS") and hosted platforms. We have a long 
history of engineering innovative travel technology solutions. For example, we were the first GDS to enable airlines to sell ancillary products 
like premium seats through the GDS, one of the first third-party reservations systems to enable mobile check-in and the first GDS provider to 
launch a business-to-business ("B2B") app marketplace for our travel agency customers that allows them to customize and augment our Travel 
Network platform. Our innovation has been consistently recognized in the marlcet, with awards including the Business Traveler Innovation 
Award from the Global Business Travel Association in 2011 and 2012 and recognition by Information Week in 2013 as one of the Most 
Innovative Users of Business Technology for the eleventh consecutive year. 

Our SaaS and hosted technology platforms allow us to serve our customers primarily through an attractive, recurring, transaction-based 
revenue model based primarily on travel events such as air segments booked, passengers boarded (''PBs") or other relevant metrics. For the 
fiscal year ended December 31, 2012, 92% of our Travel Network and Airline and Hospitality Solutions revenue, on a weighted average basis, 
was Recurring Revenue. See "Market and Industry Data and Forecasts-Certain Market and Industry Terms" for a description of Recurring 
Revenue. This model has benefits for both our customers and for us. For our customers, our delivery model allows otherwise fixed technology 
investments to be variable, providing flexibility in their cost base and smoothing investment cycles as they grow, while enabling them to 
benefit from the continuous evolution of our platform. For us, this recurring, transaction-based revenue model allows us to expand with our 
customers in the travel industry, a segment of the economy which has grown significantly faster than global GDP over the last 40 years. Since 
our revenues are primarily linked to our customers' transaction volumes rather than to volatile airline budget cycles or cyclical end-customer 
pricing, this model facilitates greater stability in our business, particularly during negative economic cycles. In addition, as a technology 
solutions and transaction processing company, we do not take airline, hotel or other inventory risk, nor are we directly exposed to fuel price 
volatility or labor unions. 

Our predictable, transaction-based revenue model, combined with our high-quality products, reinvestment in our technology, multi-year 
customer contracts and disciplined operational management, has contributed to our strong growth profile, as demonstrated by our Adjusted 
EBITDA having increased each year since 2008 despite the global economic downturn and resulting travel slowdown. From 2009 through 
2012, we grew our revenue and Adjusted EBITDA at 7.6% and 12.5% compound annual growth rates ("CAGRs"), respectively, and increased 
Adjusted EBITDA margins by 377 basis points ("bps"), in each case, excluding Travelocity and eliminations. See "Non-GAAP Financial 
Measures" and "-Summary Consolidated Financial Data" for additional information regarding Adjusted EBITDA, including a reconciliation 
of Adjusted EBITDA to net loss attributable to Sabre Corporation. 
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Our Business 

We operate through three business segments: (i) Travel Network, (ii) Airline and Hospitality Solutions, and (iii) Travelocity. Our 
segments operate with shared infrastructure and technology capabilities, and provide key solutions to our customers. Collectively, our 
integrated business enables the entire travel lifecycle, from route planning to post-trip business intelligence and analysis. The graphic below 
provides illustrative examples of the ints where Sabre enables the travel lifecycle: 
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Travel Network is our global B2B travel marketplace and consists primarily of our GDS and a broad set of capabilities that integrate with 
our GDS to add value for travel suppliers and travel buyers. Our GDS offers content from a broad array of travel suppliers, including 
approximately 400 airlines, I 25,000 hotel properties, 2 7 car rental brands, 50 rail earners, 16 cruise lines and 200 tour vendors, to tens of 
thousands of travel buyers, including online and offline travel agencies, TMCs and corporate travel departments. Our Airline and Hospitality 
Solutions business offers a broad portfolio of software technology products and solutions, primarily through Saas and hosted models, to 
approximately 225 airlines, 4,800 hospitality providers and 700 other travel suppliers. Our flexible software and systems applications help 
automate and optimize our customers' business processes, including reservations systems, marketing tools, commercial planning solutions and 
enterprise operations tools. Travelocity is our family of online consumer travel e-commerce businesses through which we provide travel 
content and booking functionality primarily for leisure travelers. Recently, Travelocity entered into an exclusive, long-term strategic marketing 
agreement with Expedia (the "Expedia SMA"). Under the Expedia SMA, Expedia will power the technology platforms ofTravelocity' s 
existing U.S. and Canadian websites, as well as provide access to Expedia' s supply and customer service platforms. 

For the nine months ended September 30, 2013 and the fiscal year ended December 31, 2012, we recorded revenue of $2.3 billion and 
$3.0 billion, gross margin of $1.1 billion and $1.4 billion, net loss attributable to Sabre Corporation of $127 million and $61 1 million and 
Adjusted EBITDA of$577 million and $785 million, respectively, reflecting a 25% and 26%Adjusted EBIIDA margin, respectively. For 
additional information regarding Adjusted EBIIDA, including a reconciliation ofNon-GAAP to GAAP measures, see ''Non-GAAP Financial 
Measures" and "-Swnmary Consolidated Financial Data." For the nine months ended September 30, 2013, Travel Network contributed 57%, 
Airline and Hospitality Solutions contributed 22%, and Travelocity contributed 21 % of our revenue ( excluding intersegment eliminations). 
During this period, shares of Adjusted 
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EBITDA for Travel Network, Airline and Hospitality Solutions, and Travelocity were approximately 80%, 20% and less than I%, respectively 
( excluding corporate overhead allocations such as finance, legal, human resources and certain infom1ation technology shared services). 

O ur Ind us try 

The travel and tourism industry is one of the world's largest industry segments, contributing $6.6 trillion to global GDP in 2012, 
according to the WTTC. The industry encompasses travel suppliers, including airlines, hotels, car rental brands, rail carriers, cruise lines and 
tour operators around the world, as well as travel buyers, including online and offiine travel agencies, TMCs and corporate travel departments. 

The travel and tourism industry has been a growing area of the broader economy. For example, based on 40 years of IA TA Traffic data, 
air traffic has historically grown at an average rate of approximately I. Sx the rate of global GDP growth. Going forward, Euromonitor expects 
a 5% CAGR in air travel and hotel spending from 2013 to 2017, with air traffic in developing markets such as APAC, Latin America and the 
Middle East expected to grow at even faster rates of 6%, 6% and 7%, respectively, from 2012 to 2032, according to Airbus. In addition to 
growth in emerging geographies, hybrid carriers and low cost carriers ("LCCs", and collectively, "LCC/hybrids") have continued to grow, with 
LCCs' share of global air travel volume expected to increase from 17% of revenue passenger kilometers ("RPKs") in 2012 to 21 % ofRPKs by 
2032, according to Airbus. 

Technology is integral to that growth, enabling the operation of the modem travel ecosystem by powering the industry lifecycle from 
distribution to operations. With the increasing complexity created by the large, fragmented and global nature of the travel industry, reliance on 
technology will only increase. That reliance drove technology spending by the air transportation and hospitality industries to $60 billion in 
2013 with expenditures expected to exceed $70 billion in 2017, according to Gartner. Some recent trends in the travel industry which we expect 
to further technology innovation and spending include: 

Outrnurcing: Historically, technology solutions were built in-house by travel suppliers and travel buyers. As complexity and the 
pace of innovation have increased, third-party providers have emerged to offer more cost effective and advanced solutions. Additionally, 
the travel technology industry has shifted to a more flexible and scalable technology delivery model including SaaS and hosted 
implementations that allow for shared development, reduced deployment costs, increased scalability and a "pay-as-you-go" cost model. 

Aitline Ancillary Revenue: The sale of ancillary products is now a major source of revenue for many airlines w-orldwide, and has 
grown to comprise as much as 20% of total revenues for some caniers, and more than $36 billion in the aggregate across the travel 
industry in 2012, according to Idea Works. Enabling the sale of ancillary products is technologically complex and requires coordinated 
changes to multiple interdependent systems including reservations platfom1s, inventory systems, point of sale locations, revenue 
accounting, merchandising, shopping, analytics and other systems. Technology providers such as Sabre have already significantly 
enhanced their systems to provide these capabilities and we expect these providers to take further advantage ofthis significant 
opportunity going forward. 

Mobile: Mobile platfom1s have created new ways for customers to research, book and experience travel, and are expected to 
account for over 30% of online travel sales by 2017, according to Euromonitor. Accordingly, travel suppliers, including airlines and 
hospitality providers, are upgrading their systems to allow for delivery of services via mobile platforms from booking to check-in to travel 
management. A recent SIT A survey found that 97% of airlines are investing in mobile channels with the intention of increasing mobile 
access across the entire travel experience. This mobile trend also extends to the use of tablets and wireless connectivity by the airline 
workforce, for example automating cabin crew services and providing flight crews with electronic flight bags. Travel technology 
companies like Sabre are enabling and benefitting from this trend as travel suppliers upgrade their systems and travel buyers look for new 
sources of client connectivity. 
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Personalization.: ConcWTently with the rise of ancillary products and mobile devices as a customer service tool, travel suppliers 
have an opportunity to provide increased personalization across the customer travel experience, from seat selection and on-board 
entertainment to loyalty program management and mobile concierge services. Data-driven business intelligence products can help travel 
companies use available customer data to identify the types of products, add-ons and upgrades customers are more likely to purchase and 
market these products effectively to various customer segments according to their needs and preferences. In addition to providing the 
technology platform to facilitate these services, we believe technology providers like Sabre can leverage their data-rich platforms and 
travel technology domain expertise to offer analytics and business intelligence to support travel suppliers in delivering more personalized 
service offerings. 

Increasing Use of DaJa and Analytics: The use of data has always been an asset in the travel industry. Airlines were pioneers in the 
use of data to optimize seat pricing, crew scheduling and flight routing. Similarly, hotels employed data to manage room inventory and 
optimize pricing. The travel industry was also one of the fust to capitalize on the value of customer data by developing products such as 
customer loyalty programs. Historically, this data has largely been transaction-based, such as booking reservations, recording account 
balances, tracking points in loyalty programs. Today, analytics-driven business intelligence products are evolving to further and better 
utilize available data to help travel companies make decisions, serve customers, optimize their operations and analyze their competitive 
landscape. Technology providers like Sabre have developed and continue to develop large-scale, data-rich platforms that include business 
intelligence and data analytics tools that can identify new business opportunities and global, integrated and high-value solutions for travel 
suppliers. 

Our Competitive Strengths 

We believe the following attributes differentiate us from our competitors and have enabled us to become a leading technology solutions 
provider to the global travel industry. 

Broadest Portfolio of Leading Technology Soluti01as in the Travel Industry 

We offer the broadest, most comprehensive technology solutions portfolio available to the travel industry from a single provider, and our 
solutions are key to the operations of many of our travel supplier and travel agency customers. Travel Network, for example, provides a key 
technology platform that enables efficient shopping, booking and management of travel itineraries for online and offiine travel agencies, IMCs 
and corporate travel departments. In addition to offering these and other advanced functionalities, it is a valuable distribution and 
merchandising channel for travel suppliers to market to a broad array of customers, particularly outside their home countries and regions. 
Additionally, we provide SaaS and hosted solutions that run many of the most important operations systems for our travel supplier customers, 
such as airline and hotel reservations systems, revenue management, crew scheduling and flight operations. We believe our Travel Network 
and Airline and Hospitality Solutions offerings address customer needs across the entire travel lifecycle, and that we are the only company that 
provides such a broad portfolio of technology solutions to the travel industry. This breadth affords us significant competitive advantages 
including the ability to leverage shared infrastructure, a common technology organization and product development. Beyond scale and 
efficiency, our position spanning the breadth of the travel ecosystem helps us lo develop deep domain expertise and to anticipate the needs of 
our customers. Taken together, the value, quality, and breadth of our technology, software and related customer services contribute to our 
strong competitive position. 

Global Leadership Across Growing End Markets 

We operate in areas of the global travel industry that have large and growing addressable customer bases. Each of our businesses is a 
leader in its respective area. Sabre is the leading GDS provider in North America, 
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Latin America, and APAC, with 58%, 58%, and 40% share of GOS-processed air bookings, respectively, in 2012. Additionally, Airline 
Solutions is the second largest provider of reservations systems, with an 18% global share of20l2 PBs, according to T2RL. We believe that we 
have the leading portfolio of airline marketing and operations products across the solutions that we provide. We also believe our Hospitality 
Solutions business is the leader in hotel reservations, handling 26% of third-party CRS hotel rooms through our GDS in 2012. See "Method of 
Calculation" for an explanation of the methodology underlying our ODS-processed air bookings share and third-party hotel CRS room share 
calculations. 

Looking forward, we expect to benefit from attractive growth in our end markets. Euromonitor expects a 5% CAGR in air travel and hotel 
spending from 2013 to 2017. Gartner expects technology spending by the air transportation and hospitality sectors to grow significantly from 
$60 billion in 2013 to over $70 billion in 2017. Within our Travel Network business, we also expect our presence in economies witl1 strong 
GDP growth and regions with faster air traffic growth, such as Latin America, MEA and APAC, will furtlter contribute to the growth of our 
businesses. Similarly, our Airline Solutions reservations products customers are weighted toward faster-growing LCC/hybrids, which 
represented approximately 45% of our 2012 PBs. 

Innovative and Scalab/.e Technology 

Two pillars unde!J)in our technology strategy: innovation and scalability. To drive innovation in our travel marketplace business, we make 
significant investments in technology to develop new products and add incremental features and functionality, including advanced algorithms, 
decision support, data analysis and other valuable intellectual property. This investment is supported by our global technology teams 
comprising approximately 4,000 employees and contractors. This scale and cross-business technology organization creates efficiency and a 
flexible environment that allows us to apply knowledge and resources across our broad product portfolio, which in tum fuels innovation. In 
addition, our investments in technology have created a highly scalable set of solutions across our businesses. For example, we believe our GDS 
is one of the most heavily utilized Service Oriented Architecture ("SOA") environments in the world, processing more than 1.1 trillion system 
messages in 2013, with nearly I 00,000 system messages per second at peak times. Our Airline and Hospitality Solutions business employs 
highly reliable software technology products and SaaS and hosted infrastructure. Compared to traditional in-house software installations, SaaS 
and hosted technology offers our customers advantages in terms of cost savings, more robust functionality, increased flexibility and scale, and 
faster upgrades. As an example of the SaaS and hosted scalability benefit, our delivery model has facilitated an increase in the number of PBs 
in our Airline Solutions business from 392 million to 513 million from 2009 to 2012. Our investments in technology maintain and extend our 
best-in-class technology platform which has supported our industry-leading product innovation. On the scale at which we operate, we believe 
that the combination of an expanding network and technology investments continues to create a significant competitive advantage for us. 

Stab/.e, Resilient, and Diversified Business Models 

Travel Network and much of Airline and Hospitality Solutions operate with a transaction-based business model that ties our revenue to a 
travel supplier's transaction volumes rather than to its unit pricing for an airplane ticket, hotel room or other travel product. Travel-related 
businesses with volume-based revenue models have generally shown strong visibility, predictability and resilience across economic cycles 
because travel suppliers have historically sought to maintain traveler volumes by reducing prices in an economic downturn. 

Our resilience is also partially attributable to our non-exclusive, multi-year, travel supplier contracts in our Travel Network business, 
which typically have terms of three to five years. Similarly, our Airline Solutions business has contracts that typically range from three to seven 
years in length, and our Hospitality Solutions business has contracts tlmt typically range from one to five years in length. Our Travel Network 
and Airline and 
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Hospitality Solutions businesses also deliver solutions that are integral components of our customers' businesses and have historically 
remained in place once implemented. In our Travel Network business and our Airline and Hospitality Solutions business, 94% and 85% of our 
revenue was Recurring Revenue, respectively, in 2012. 

In addition to being stable, our businesses are also diversified. Travel Network and Airline and Hospitality Solutions generate a broad 
geographic revenue mix, with a combined 41 % of revenue generated outside the United States in 2012. None of our travel buyers or travel 
supplier customers accounted for more than 10% of our revenue for the nine months ended September 30, 2013 or the fiscal year ended 
December 31, 2012. 

Strong, Long-Standing Customer Relationships 

We have strong, long-standing customer relationships with both travel suppliers and travel buyers. Tbese relationships have alJowed us to 
gain a deep understanding of our customers' needs, which positions us welJ to continue introducing new products and services that add value 
by helping our customers improve their business performance. In our Travel Network business, for example, by providing efficient and quality 
services, we have developed and maintained customer relationships with TMCs, major corporate travel departments and most of our top travel 
suppliers for at least 20 years. Through our Travelocity business, we have gained important insights into what online travel companies need in 
order to best serve their customers, and we are able to leverage that knowledge to develop products and services to address those needs. 

We believe that our strong value proposition is demonstrated by our ability to retain customers in a highly competitive maiketplace. For 
each of the fiscal years 2012, 2011 and 2010, our Customer Retention rate for Travel Network was 99%. For our Airline Solutions business, 
our Customer Retention rate was 100%, 99% and 81%, respectively, for the fiscal years 2012, 2011 and 2010 and our Customer Retention rate 
for our Hospitality Solutions business was 96%, 98% and 96%, respectively, for the same periods. See "Market and Industry Data and 
Forecasts-Certain Market and Industry Terms" for a description of Customer Retention. 

Deep and Experienced Leadership Team with Informed Insight into the Travel Industry 

Our management team is highly experienced, with comprehensive expertise in the travel and technology industries. Many of our leaders 
have more than 20 years of experience in multiple segments of the travel industry and have held positions in more than one of our businesses, 
which provides them with a holistic and interdisciplinary perspective on our company and the travel industry. 

By investing in training, skills development and rotation programs, we seek to develop leaders with broad knowledge of our company, the 
industry, technology, and specific customer needs. We also hire externally as needed to bring in new expertise. Our blend of experience and 
new hires across our team provides a solid foundation on which we develop new capabilities, new business models and new solutions to 
complex industry problems. 

Our Growth Strategy 

We believe we are well-positioned for future growth. First, we expect the continued macroeconomic recovery to generate strong travel 
growth, compounded by the continuing trend towards the outsourcing of travel technology. In addition, we are well-positioned in market 
segments which are growing faster than the overall travel industry, with leading market positions in our Travel Network business in Latin 
America and APAC. In our Airline Solutions reservations systems, LCC/hybrids accounted for approximately 45% of our PBs in 2012 and are 
growing traffic faster than traditional airlines. Supported by these industry trends, both our Travel Network and our Airline and Hospitality 
Solutions businesses have significant opportunities to expand their customer bases, further penetrate existing customers, extend their 
geographic footprint and develop new products. We intend to capitalize on these positive trends by executing on the following strategies: 
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Leverage our Industry-Leading Technology Platforms 

We have made significant investments in our technology platforms and infrastructure to develop robust, scalable software as well as SaaS 
and hosted solutions. We plan to continue leveraging these investments across our organization, particularly in our Travel Network and Airline 
and Hospitality Solutions businesses, to catalyze product innovation and ;-peed-to-markel We will also continue to shifl toward Saas and 
hosted infrastructure and solutions as we further develop our product portfolio. 

Expand our Global Travel Marketplace Leadership 

Travel Network intends to remain the global B2B travel marlcetplace of choice for travel suppliers and travel buyers by executing on the 
following initiatives: 

Tari:etini: Geoi:raphic Expansion: From 2009 to 2012, we increased our GDS-processed air bookings share in Brazil, the Middle 
East and Russia by 525 bps, 523 bps and 240 bps, respectively. We currently have initiatives in place across Europe, APAC and 
Latin America to further expand in those regions. 

Attracting and Enabling New Content in the Travel Marketplace: We arc actively adding new travel supplier content to reinforce the 
virtuous cycle of our Travel Network business as well as generate revenue directly lhrough incremental booking volumes associated 
with the new content. We have been successful in converting notable carriers that previously only used direct distribution such as 
JetBlue to join our GDS, and we believe there is a similar opportunity to increase participation of less-penetrated content types like 
hotel properties, where we estimate that only one-third participate in a GDS. In addition to attracting new supplier content, we aim 
to expand the content available for sale from existing travel suppliers, including ancillary revenue-a category of airline revenue 
that is projected to increase 18% from 2012 to 2013 according to Idea Works. We see additional opportunities to capitalize on tlus 
trend, including support of our airline customers' branded fare initiatives. 

Continuing to Invest in Innovative Products and Capabj)jties: The development of cutting-edge products and capabilities has been 
critical to our success. We plan to continue to invest significant resources in solutions that address key customer needs, including 
data analytics and business intelligence ( e.g., Sabre Dev Studio, Hotel Heatmaps, Contract Optimization Services), mobility (e.g., 
TripCase) and workflow optimization (e.g., Sabre Red App Centre, TruTrip). 

Drive ConlinuedAirline and HospitaliJy Solutions Growth and Innovation 

Our Airline and Hospitality Solutions business has been a key growth engine for us, increasing revenue by 44% and Adjusted EBITDA 
by 34% from 2009 to 2012. We believe Airline and Hospitality Solutions will continue to drive company growth lhrough a combination of 
underlying customer and market growth, as well as through the following strategic growth initiatives: 

Invest in Innovative Airline Products and Capabilities: We have a long history of innovation. For example, we were the first 
technology solutions provider to use predictive analytics to help airlines maximize revenue per seat ( e.g., revenue integrity) and we 
were one of the first third-party reservations systems to enable mobile check-in. We see a continued opportunity to innovate in areas 
such as retailing solutions, data analytics and business intelligence offerings and mobile capabilities. 

Continue to Add New Ajrlioe Reservations Customers: Over the last four years, we have added airline customers representing over 
110 million annual PBs from many innovative, fast-growing airlines such as Etihad Airways, Virgin Australia, JetBlue and LAN. 
Although the number of new reservations opportunities varies materially by year, T2RL expects that contracts representing over 1.3 
billion PBs will come up for renewal between 2014 to 2017, of which over 75% are non-Sabre customers. 
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Further Penetrate Exjstjng Ajr!jne So!utjons Customers: We believe there is an opportunity to sell more of our extensive solution set 
to our existing customers. Of our 2012 customers in T2RL ' stop I 00 passenger airlines, 35% used one or two non-reservations 
solution sets, 35% had three to five and 31 % had more than five. Historically, the average revenue would approximately triple if a 
customer moved from the first category to the second, and nearly triple again if a customer moved to the third category. Leveraging 
our brand, we intend to continue to increase adoption of our products within and across our existing customers. 

Invest Behind Rapidly Growjng Hospitality Solutions Business: Our Hospitality Solutions business has grown rapidly, with 21 % 
revenue CAGR from 2009 to 2012, and we are focused on continuing that growth going forward. We currently have initiatives to 
grow in our existing footprint and expand our presence in APAC and EMEA, which collectively accounted for only 30% of our 
Hospitality Solutions business revenue in 2012. We plan to accomplish this through a combination of cross-selling additional 
products to our existing customers, expanding our global reseller network and enhancing our product offering. 

Continue to Focus on Operational Efficiency Supported by Leading Technology 

As an organization, we have a track record of improving operational efficiency and capitalizing on our scalable technology platform and 
operating leverage in our business model. We have expanded Adjusted EBITDA margins by over 595 bps since 2009 in our Travel Network 
business while growing the business and introducing new products. We intend to continue to increase our operational efficiency, by following a 
shared capabilities, technology and insights approach across our businesses. For example, through the Expedia SMA, we intend to reduce direct 
costs associated with Travelocity and expect to improve our Adjusted EBITDA by leveraging Expedja' s long-term investment in its technology 
platform to increase conversion, improve operational efficiency, and shift our focus to Travelocity' s strengths in marketing and retailing. We 
will continue to work toward identifying operational and technological efficiencies while continuing to support our investments and strategic 
priorities to maintain our leadership position in the travel industry. 

Corporate and Other Information 

Sabre Corporation is a Delaware corporation formed in December 2006. We are headquartered in Southlake, Texas, and employ 
approximately 10,000 people in approximately 60 countries around the world. We serve our customers through cutting-edge technology 
developed in six facilities located across four continents. 

Our principal executive offices are located at 3150 Sabre Drive, Southlake, TX 76092, and our telephone number is (682) 605-1000. Our 
corporate website address is www.sabre.com. The information contained on our website or that can be accessed through our website will not be 
deemed to be incorporated into this prospectus or the registration statement of which this prospectus forms a part, and investors should not rely 
on any such information in deciding whether to purchase our common stock. 

Principal Stockholders 

Our Relationship with the TPG Funds and Silver Lake Funds 

We are currently privately held as a result ofour acquisition in 2007 by the TPG Funds and the Silver Lake Funds (collectively, the 
"Principal Stockholders"). On March 30, 2007, we entered into a Stockholders' Agreement by and among the TPG Funds, the Silver Lake 
Funds, Sovereign Co-Invest, LLC (an entity co-managed by TPG and Silver Lake), and Sabre Corporation (formerly known as Sovereign 
Holdings, Inc.) (the "Stockholders' Agreement"). See "Certain Relationships and Related Party Transactions-Stockholders' Agreement" 
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Following the completion of this offering, the Principal Stockholders will own approximately % of our common stock, or % if the 
underwriters' option to purchase additional shares is fully exercised. The TPG Funds will own approximately % of our common stock, or 

% if the underwriters' option to purchase additional shares is fully exercised, and the Silver Lake Funds will own approximately % of our 
common stock, or % if the underwriters' option to purchase additional shares is fully exercised. 

TPG 

TPG is a leading global private investment firm founded in 1992 with $55.7 billion of assets under management as of September 30, 2013 
and offices in San Francisco, Fort Worth, Austin, Beijing, Chongqing, Hong Kong, London, Luxembourg, Melbourne, Moscow, Mumbai, New 
York, Paris, Sao Paulo, Shanghai, Singapore and Tokyo. TPG has extensive experience with global public and private investments executed 
through leveraged buyouts, recapitalizations, spinouts, growth investments, joint ventures and restructurings. The firm's investments span a 
variety of industries, including financial services, travel and entertainment, technology, energy, industrials, retail, consumer, real estate, media 
and communications, and healthcare. For more information please visit www.tpg.com. 

Silver Lake 

Silver Lake is a global investment firm focused on the technology, technology-enabled and related growth industries with offices in 
Silicon Valley, New York, London, Hong Kong, Shanghai and Tokyo. Silver Lake was founded in 1999 and has over $20 billion in combined 
assets under management and committed capital across its large-cap private equity, middle-market private equity, growth equity and credit 
investment strategies. 
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THE OFFERING 

Common stock we are offering shares 

Common stock offered by the selling stockholders shares 

Common stock to be outstanding after this offering shares 

Underwriters' option to purchase additional shares We may sell up to additional shares and the selling stockholders may sell up to 

Use of proceeds 

Dividend policy 

Risk Factors 

Proposed stock exchange symbol 

additional shares if the w1derwriters exercise their option to purchase additional 
shares. 

We estimate that our net proceeds from this offering will be approximately $ 
million at an assumed initial public offering price of$ per share, the midpoint of the 
range set forth on the cover page of this prospectus, after deducting the W1derwriting 
discoW1ts and commissions and estimated offering expenses. We will not receive any 
proceeds from the sale of our common stock by the selling stockholders identified in this 
prospectus. 

We expect to use the net proceeds of this offering to repay approximately $ million 
of outstanding indebtedness, and the ren1ainder for general corporate purposes. See "Use 
of Proceeds." 

We generally have not declared or paid any dividends or distributions on our common 
stock. We currently expect to retain future earnings, if any, for use in the operation and 
expansion of our business and do not anticipate paying any cash dividends in the 
foreseeable future. 

The ability of our subsidiaries to pay cash dividends, which could then be further 
distributed to holders of our common stock is currently restricted by the covenants in our 
Credit Facility and the indenture governing our 2019 Notes (each as defined in 
' 'Description of Certain Indebtedness") and may be further restricted by the terms of 
future debt or preferred securities. No dividend can be declared or paid with respect of 
our common stock unless and W1til the full an10W1t of nnpaid dividends accrued on our 
Series A Preferred Stock (the "Series A Preferred Stock"), if any, has been paid. See 
"Dividend Policy." 

Investing in our common stock involves a high degree of risk. See "Risk Factors" 
beginning on page 18 for a discussion of factors you should carefully consider before 
deciding to invest in our common stock. 
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The number of shares of common stock to be outstanding after this offering is based on shares of common stock outstanding 
and shares to be sold in this offering. 

The number of shares of common stock to be outstanding after this offering does not take into account an aggregate of shares of 
common stock reserved for future issuance under the Sabre Corporation 2014 Omnibus Incentive Compensation Plan (the "2014 Omnibus 
Plan"). 

In addition, except as otherwise noted, all information in this prospectus assumes the underwriters do not exercise their option to purchase 
additional shares. 

13 

https://www.sec.gov/Archives/edgar/datal 1597033/00011931251401520 l/d652688dsl .htm[l 1/27/2016 3:0 I :52 PM] 

PX-3086.0022 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002224 



Form S-1 

Table of Contents 

SUMMARY CONSOLIDATED FINANCIAL DATA 

The following tables present summary consolidated financial data for our business. You should read these tables along with "Risk 
Factors," "Use of Proceeds," "Capitalization," "Management's Discussion and Analysis of Financial Condition and Results of Operations," 
"Business" and our consolidated financial statements and the notes thereto included elsewhere in this prospectus. 

Ihe consolidated statements of operations data, consolidated statements of cash flow data and consolidated balance sheet data as of and 
for the nine months ended September 30, 2013 and 2012 are derived from our interim unaudited consolidated financial statements and the notes 
thereto included elsewhere in this prospectus. The unaudited consolidated financial statements have been prepared on the same basis as our 
audited consolidated financial statements and, in the opinion of our management, reflect all adjustments, consisting of normal recurring 
adjustments, necessary for a fair presentation of this data. The consolidated statements of operations data and consolidated statements of cash 
flow data for the years ended December 31, 2012, 201 I and 2010 and the consolidated balance sheet data as of December 31, 2012 and 2011 
are derived from our audited consolidated financial statements and the notes thereto included elsewhere in this prospectus. The consolidated 
balance sheet data as of December 31, 20 IO is derived from our unaudited annual consolidated financial statements and the notes thereto not 
included in this prospectus. The unaudited consolidated balance sheet has been prepared on the same basis as our audited consolidated financial 
statements and, in the opinion of our management, reflects all adjustments, consisting of nom1al recurring adjustments, necessary for a fair 
presentation of this data. 

The summary consolidated fmancial data presented below are not necessarily indicative of the results to be expected for any future 
period, and results for any interim period presented below are not necessarily indicative of the results to be expected for the full year. 

Nine Months Ended 
September 30, 

2013 2012 

Year Ended December 31, 

2012 2011 2010 

Consolidated Statemelitscof Operaticins:.Da.ta;. : 
Revenue 

~o$t~~ 
Selling, general and administrative 

li:ripaj.riiiei\t: 
Depreciation and amortization 
Restructiini\g diarges' ' ' 
Operating income (loss) 
NetI~ssaitribtiiabie tcisabreeorpbraiiofui•• •• 
Net loss attributable to common shareholders 

Weighted average common shares outstanding: 

$2,345,295 $2,327,480 $3,039,060 $2,931,727 $2,832,393 

< l~0~~;3JJ: ff),;117~09}: . : :J;4~li~7f .... ~~5=?P:;t0J f .{}i3}1~~ 
559,591 846,442 1,118,248 740,911 714,330 

-·••····· · .,c, ' ij~Ms '76;829•··• ....... 5~4,4jo ' ? •tss',24:<F '4(i1AotF 
231,743 233,198 317,683 295,540 281,624 

':'•••• ' ' 'f5;RR<P " ..... , "·""' ..... . 
112,659 (39,374) (618,785) 128,511 (62,534) 

{127;254)/ t oos;7-44y ' (c6H;::i$6) ~66,0111) : +(usk:Ss2r 
(154,473) (131,389) (645,939) (98,653) (299,649) 

\ .. : Basicanddiluted .•: •••••.••••.• , <o > Li .:. / CJ:17~/iH :· Hi P7,13!) ••Li. <YFA% :• : J?§,7Q3 [ J75,6St : 

Consolidated Statements of Cash Flows Data: 
Casli p&videdbVo~iitllig'littivlije:i:••:•::,,:::•:• 
Additions to property and equipment 
Caslipityments(or irir,er~ .•:: 

Other Financial Data: 
A_djii*d N:etJncotne•·•··· 
Adjusted EBITDA 

Adjusted Capital Eii.pehdifures • • • 

:.,,.,:, .. : .. :,,:,. ... · ..... , .. :J,.,z7M23'/U ·SiAti;&99,•),$ ,,304;729 '••: ($, :3:ss,-0zs: ••:••:s':381J9$•:• 
168,750 139,659 193,262 164,900 130,457 

• •·••0•-:: ,•· 0•• 00•••• 0••t•••· 0•••"••: • ••• l,9~,440., :>':,••· !®;6(5() ,•••·•·n•: .. :264;990•• •:t:.,\ 1:84,449 / ,.:::,. ,)95;;55(), . 

····· · .:. · · , S.• 136;715 < $ 23l;21L $· 154;756 •$ • 2J2;661 J )9~;511 : 
577,402 629,720 784,583 724,722 697,610 

•,T,• 2JM9& LL J9.§,9Q7/ ~?{MJf > <2-21,oML /L164).94S 
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('o~solid~te4.IJ~fa~ce$~~t'JJ~til: 
Cash and cash equivalents 
T9~l.~s~ts. '. . . 
Long-term debt 

WArki#ii#iil#a.fKci~t,@) •• •:••··••• 
Redeemable preferred stock 
~qpc9tjtJ:ollipg interest 
Total stockholders' equity 

Non-GAAP Measurements 

As of September 30, As of December 31, 

2013 2012 2012 2011 2010 
(,\ntou11ts in thou~an~s) .. 

$ 491,588 $ 302,383 $ 126,695 $ 58,350 $ 176,521 
· A;9.4iA7f> 5;53.9,101 < 4;711,24~ : };25-2;:tzs •. S,5@4;279 

3,664,942 3,418,987 3,420,927 3,307,905 3,350,860 
•• .<••· :••• (266;9961•• ••••••• •••·(i79;?82)··• Y• + •··(4SS,9SS) H•·t•·• (4«Jil}3) ••• ••••••••:•@1Qi9,6S). 
.. ..... .... 62'.(358 ... 589,203 .... 598,i39 563,556 530,975 

v..,N·'!·'l .... :. ••• : rn;i,1.c 
(34,738) 

The following tables set forth the reconciliation of net loss attributable to common shareholders in our statement of operations to Adjusted 
Net Income and Adjusted EBIIDA. 

For Adjusted EBITDA by segment, see Management' s Discussion and Analysis ofFinancial Condition and Results of Operations. 
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R,ec~llcjliati(iij o[fult •m~~i: (los~) tu .o\,~j 11,~t~µ;N#~ ~*-~<>'ni# .. 

Nine Months Ended 
September 30, 

2013 2012 
Year Ended Detember31, 

2012 2011 2010 
(AJnounts In t~ousands) 

. and tl'iAdjusred DITDA: : •... •·. :: : ' . . .. · .... ........ · ............ · ... ..... . 

Net loss attriliuialiie to Sabre Corporation $(127,254) $(105,744) $(6i 1,356) . $ (66,0'74) .$(268,852) 
• · .. · ·••·Netl(#sfrom di~coi!Jiiiiajoperiitio~, i;i¢~ 9.(Wc'.··· • :••••:••··• •••••• .•·•••10;653 •.••·•····••• F cts&1)•·•·•··•; •26;752 ·•• .... ·: ·:20,003 •••••• •·•••••••·•••17;195•• 

Net income (loss) attributable to noncontrolling interests(!) 2,135 (9,475) (59,3 17) (36,681) (64,382) 

Lossfr<>m~o11tlnajngp~tjoµs · (114.436)\ •• '(118.106) / (M3~~2J): y (82,752) •• (~IS,,8m 
Adjustments: 

• Inipal.ttri61f(if• ·· . + U T. JJ8A35 H f 7!i,Sl<t : 69~~230 : ~~s,240 • •.AOl;4-0o 
... Acqwsition related amortization expense(3a) 105,944 120,768 162,517 162,312 163,213 

fqss:(gaiit)w1~9f1>~ii.n<1c1i~1~ . ·· · ··· iis;sso ;; c2tj~•Y: J ~jjj$)\ ............. . .. 
Loss on extinguishment of debt 12,181 

•·•·• Qthet,.net(4H :··•·••· H<••••• Hs,29~ ... L: 8,34ft. . 1~80&. !••· < :t2is~J•••• · tt1.soj 
Restructuring and other costs(S) 30,854 3,712 6,862 14,708 15,672 

.. Lliig¥idii~(ti&esimcludmfpenalties<6) · • Y • • ..•• JU!56 , . : 29.4.961} · 415,672? tCwl> 'l,OOF 
Stock-based compensation 5,446 8,621 9,834 7,334 5,302 

.. •.w~~~~tf#sr> ... ····· ······ .. l ],347 .. +•. !i~ZS1 ff 1-PWY i ],1:91 •••• 6;73CF 
Tax impact of net income adjustments (83,091) (144,326) (394,165) (80,020) (76,418) 

A~;l[~tJ:@ohl~ t••·•······· Y•< ·•·•·•·•>••··•••••,11~,11s•·•· ••••+ gi~a.11 ••• )•.•t114,1s6 •·• •·•·•t 2J2;6ot ••·•t••·•?•••19s;s11••· 
Adjustments: 

····•••·••~:!~:tc:~~rt!1mrr!~fs&t •·• .. ).••f•• •I•J~Hlo~!!! ·•t•;~ci~~1i•·•• m:•r1~t~I1I ·•.··••···:;;~;;J :•••••••· rn~.1i •• 
·Amortization of capitalized inipleme~tation costs(3~) 27,039 14,317 20,855 11,365 8,162 

•··· Atnottizatjorii>fu.pfront-~i;~i.".f paYW,~(s(8) : ) ••• ••·•··•t• :···: ?•2.~;?WT ··n••····•·Z1A3~· .. ··•··•···••JMiT• ·r••···••··~:'i'.748 ? ••• A•.•• z~.$71 .. 
Interest expense, net 208,364 179,359 242,948 I 8 I ,292 204,348 
g~p~ ~~N) PfRYf~()Uf()(iiiso¢e ~~L ,. · 1s;18$ .... : 7tt~8~ J9G98!5. < rn;,~_9$ .,.. : . MQ,569. •• 

AdjustedEBITDA $ 577,402 $ 629,720 $ 784,583 $724,722 $ 697,610 

Adjusted Capital Expenditures 

The components of Adjusted Capital Expenditures is presented in the following table: 

Additi-Orili to•PJ'Operfy and i:qajp!lleIJ.( . . · 
Capitalized implementation costs 

Acjjuste~~!!Wll!~~i!~fui~{ ::::::;:::: '. :::• 

Nine Months Ended 
September 30, 

2013 2012 
Year Ended December 31, 

2012 2011 2010 
(Amounts In thousands) 

. · :s1~8~1s~/ / st39)659 ...... •1~3;2.~t h Hµ4.9@ • ;:. Ji3!),4~1 
47,948 57,248 77,253 59,109 34,488 

:••.• ·< $i(6,698 <•i19.~;9~7 )Y. 1210;$J5 •········$2Z4,QO~ •••••• / $T6il,?45 .• 
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(I) Net income (loss) attributable to noncontrolling interests represents an adjustment to include earnings allocated to noncontrolling interest 
held in (i) Sabre Travel Network Middle East of 40% for all periods presented, (ii) Sabre Pacific of 49% through February 24, 2012, the 
date we sold this business and (iii) Travelocity.com LLC of approximately 9.5% through December 31, 2012, the date we merged this 
minority interest back into our capital structure. See Note 2, Summary of Significant Accounting Policies, to our annual audited 
consolidated financial statements included elsewhere in this prospectus. 

(2) Represents impainnent charges to assets (see Note 7, Goodwill and Intangible Assets, to our September 30, 2013 unaudited consolidated 
financial statements and Note 8, Goodwill and Intangible Assets, to our annual audited consolidated financial statements included 
elsewhere in this prospectus) as well as $24 million in 2012, representing our share of impainnent charges recorded by one of our equity 
method investments, Abacus. 

(3) Depreciation and amortization expenses (see Note 2, Summary of Significant Accounting Policies, to our annual audited consolidated 
fmancial statements included elsewhere in this prospectus for associated asset lives): 

a. Acquisition related amortization represents amortization of intangible assets from the take-private transaction in 2007 as well 
as intangibles associated with acquisitions since that date and amortization of the excess basis in our underlying equity in 
joint ventures. 

b. Depreciation and amortization of property and equipment represents depreciation of property and equipment, including 
internally developed software. 

c. Amortization of capitalized implementation costs represents amortization of up-front costs to implement new customer 
contracts under our Saas and hosted revenue model. 

(4) Other, net primarily represents foreign exchange gains and losses related to the remeasurement of foreign currency denominated balances 
included in our consolidated balance sheets into the relevant functional currency. 

(5) Restructuring and other costs represents charges associated with business restructuring and associated changes implemented which 
resulted in severance benefits related to employee terminations, integration and facility opening or closing costs and other business 
reorganization costs. 

(6) Litigation and taxes, including penalties, represents charges or settlements associated with airline antitrust litigation as well as payments 
or reserves taken in relation to certain retroactive hotel occupancy and excise tax disputes (see Note 19, Commitments and Contingencies, 
to our September 30, 2013 unaudited consolidated financial statements and Note 21, Commitments and Contingencies, to our annual 
audited consolidated financial statements included elsewhere in this prospectus). 

(7) We have been paying an annual management fee to TPG and Silver Lake in an amount equal to the lesser of(i) 1% of our Adjusted 
EBITDA and (ii) $7 million. This also includes reimbursement of certain costs incurred by TPG and Silver Lake. 

(8) Our Travel Network business at times makes upfront cash payments to travel agency subscribers at inception or modification of a service 
conlracl which are capitalized and amortized over an average expected life of the service contract to cosl of revenue, generdlly over three 
to five years. Such payments are made with the objective of increasing the number of clients, or to ensure or improve customer loyalty. 
Our service contract terms are established such that the supplier and other fees generated over the life of the contract will exceed the cost 
of the incentives provided. The service contracts with travel agency subscribers require that the customer commit to achieving certain 
economic objectives and generally have repayment terms if those objectives are not met. 
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RISK FACTORS 

lm•esting in our common stock involves a high degree of risk. Risks associated with an investment in our common stock include, but are not 
limited to, the risk factors described below. If any of the risks described below actually occur, our business.financial condition and results of 
operations could be maten·ally and adversely affected. In such case, the trading price of our common stock could decline and you may lose all or 
part of your investment There may be additional risks currently deemed immaterial that may also impair our business, financial condition and 
results of operations. You should carefully consider all the infonnation in this prospectus, including the 1isks and uncertainties described below, 
before making an investment decision. 

Risks Related to Our Business and Industry 

Our revenue is highly dependent on transaction volumes in the global travel industry, particularly air travel transaction w,lumes. 

Although for the fiscal year ended December 31, 2012, 94% and 85% of our Travel Network and Airline and Hospitality Solutions revenue, 
respectively, was Recurring Revenue in that it is tied to travel suppliers' transaction volumes rather than to their unit pricing for an airplane ticket, 
hotel room or other travel product ( see "Method of Calculation"), this revenue is generally not contractually conunitted to recur annually under our 
agreements with our travel suppliers. As a result, our revenue is highly dependent on the global travel industry, particularly air travel from which we 
derive a substantial amount of our revenue, and directly correlates with global travel, tourism and transportation transaction volumes. For example, 
the terrorist attacks of September 11, 2001, the most recent global economic downturn and the U.S. government sequestration that began in 2013 
significantly affected and may continue to affect travel volumes worldwide and had a significant impact on our business during the relevant 
reporting periods. Our revenue is therefore highly susceptible to declines in or disruptions to leisure and business travel that may be caused by 
factors entirely out of our control, and therefore may not recur if these declines or disruptions occur. 

Various factors may cause temporary or sustained disruption to leisure and business travel. The intpact such disruptions would have on our 
business depends on the magnitude and duration of such disruption. These factors include, among others: 

financial instability of travel suppliers and the intpact of any fundamental corporate changes to such travel suppliers, such as airline 
bankruptcies or consolidations, on the cost and availability of travel content; 

factors that affect demand for travel such as increases in fuel prices, changing attitudes towards the environmental costs of travel, safety 
concerns and outbreaks of contagious diseases; 

inclement weather, natural or man-made disasters or political events like acts or threats of terrorism, hostilities and war, 

factors that affect supply of travel such as changes to regulations governing airlines and the travel industry, like government sanctions 
that do or would prohibit doing business with certain state-owned travel suppliers, work stoppages or labor unrest at any of the major 
airlines, hotels or airports; and 

general economic conditions. 

Our Travel Nehvork business and our Airline and Ho.vpiJality Solutio11.v business depend on maintau,ing and renewing contracts wiJh their 
customers and other counterparties. 

In our Travel Network business, we enter into participating carrier distribution and services agreements with airlines. Our contracts with major 
carriers typically last for three to five year terms and are generally subject to automatic renewal at the end of the term, unless terminated by either 
party with the required advance notice. Our contracts witlt smaller airlines generalJy last for one year and are also subject to automatic renewal at 
the end of 
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the tenn, unless tenninated by either party with the required advance notice. Airlines are not contractually obligated to distribute exclusively 
through our GDS during the contract term and may terminate their agreements with us upon providing the required advance notice. We have 28 
planned renewals in 2014 (representing approximately 28% of our Travel Network revenue for the nine months ended September 30, 2013) and 24 
planned renewals in 2015 (representing approximately 4% of our Travel Network revenue for the nine months ended September 30, 2013), 
assuming we reach multi-year agreements for the contracts expected to be renewed in 2014. Although we renewed 24 out of24 planned renewals in 
2013 (representing approximately 32% of Travel Network revenue for the nine months ended September 30, 2013), we cannot guarantee that we 
will be able to renew our airline contracts in the future on favorable economic terms or at all. 

We also enter into contracts \\-1th travel buyers. We typically have non-exclusive, three to five year contracts with our major travel agency 
customers, most of which can terminate their contracts anytime without cause, with the required advance notice. We also typically have three to five 
year contracts with corporate travel departments, which generally renew automatically unless terminated with the required advance notice. A 
meaningful portion of our travel buyer agreements, typically representing approximately 15% to 20% of our bookings, are up for renewal in any 
given year. We cannot guarantee that we will be able to renew our travel buyer agreements in the future on favorable economic terms or at all. 

Similarly, our Airline and Hospitality Solutions business is based on contracts with travel suppliers for a typical duration of three to seven 
years for airlines and one to five years for hotels. As of September 30, 2013, we had contracts with approximately 225 airlines for the provision of 
one or more of our airline solutions. Although airline reservations contracts representing less than 5% of Airline Solutions' 2012 revenue are 
scheduled for renewal in each of 2014 and 2015, airline reservations contracts representing approximately I 0% of Airline Solutions' 2012 revenue 
are scheduled for renewal in each of 2016 and 2017. Hospitality Solutions contract renewals are relatively evenly spaced, with approximately one
third of contracts representing approximately one quarter of Hospitality Solutions' 2012 revenue coming up for renewal in any given year. We 
cannot guarantee that we will be able to renew our solutions contracts in the future on favorable economic terms or at all. 

Additionally, we use several third-party distributor partners and four joint ventures to extend our GOS services in the AP AC and EMEA 
regions. The tennination of our contractual arrangements with any such third-party distributor partners and joint ventures could adversely impact 
our Travel Network business in the relevant markets. See ' 'Business-Dur Businesses-Travel Network--Geographic Scope" and "-We rely on 
third-party distributor partners and joint ventures to extend our GDS services to certain regions, which exposes us to risks associated with lack of 
direct management control and potential conflicts of interest." For more information on our relationships with our third-party distributor partners 
and joint ventures. 

Our failure to renew some or all of these agreements on economically favorable terms or at all, or the early termination of these existing 
contracts, could cause some of our subscribers to move to a competing GDS or use other travel technology providers for the solutions we provide 
and would materially harm our business, reputation and brand. Our business therefore relies on our ability to renew our agreements with our travel 
buyers, travel suppliers, third-party distributor partners and joint ventures or developing relationships with new travel buyers and travel suppliers to 
olTset any customer losses. 

We are subject to a certain degree of revenue concentration among a portion of our customer base. Our top five Travel Network customers 
were responsible for 34% and 35% of our Travel Network revenue for the nine months ended September 30, 2013 and fiscal year ended December 
31 , 2012, respectively. Over the same period, our top five Airline and Hospitality Solutions customers represented 22% and 20% of our Airline and 
Hospitality Solutions revenues, respectively. Because of this concentration among a small number of customers, if an event were to adversely affect 
one of these customers, it would have a material impact on our business. 
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Our Travel Network busu1ess is exposed to pricing pressure from tra,iel suppliers. 

Travel suppliers continue to look for ways to decrease their costs and to increase their control over distribution. For example, the 
consolidation in the airline industry and the recent economic downturn, among other factors, have driven some airlines to negotiate for lower fees 
during contract renegotiations, thereby exerting increased pricing pressure on our Travel Netwoik business, which, in turn, negatively affects our 
revenues and margins. In addition, travel suppliers' use of alternative distribution channels, such as direct distribution through supplier-operated 
websites, may also adversely affect our contract renegotiations with these suppliers and negatively impact our transaction fee revenue. For example, 
as we attempt to renegotiate new agreements with our travel suppliers, they may withhold some or all of their content (fares and associated 
economic terms) for distribution exclusively through their direct distribution channels (for example, the relevant airline's website) or offer travelers 
more attractive terms for content available through those direct channels after their contracts expire. As a result of these sources of negotiating 
pressure, we may have to decrease our prices to retain their business. If we are unable to renew our contracts with these travel suppliers on similar 
economic terms or at all, or if our ability to provide such content is similarly impeded, this would adversely affect the value of our Travel Network 
business as a marketplace due to our more limited content. See "-Travel suppliers' use of alternative distribution models, such as direct 
distribution models, could adversely affect our Travel Network and Travelocity businesses. " 

Our Travel Network business depends 011 relationships with tra,iel buyers. 

Our Travel Network business relies on relationships with several large travel buyers, including TMCs and OTAs, to generate a large portion 
of its revenue through bookings made by these travel companies. Although no individual travel buyer accounts for more than 10% of our revenue, 
the five largest travel buyers of our Travel Netwoik business were responsible for bookings that represented approximately 34% and 35% of our 
Travel Network revenue for the nine months ended September 30, 2013 and the fiscal year ended December 31, 2012, respectively. Such revenue 
concentration in a relatively small number of travel buyers makes us particularly dependent on factors affecting those companies. For example, if 
demand for their services decreases, or if a key supplier pulls its content from us, travel buyers may stop utilizing our services or move all or some 
of their business to competitors or competing channels. 

Although our contracts with larger travel agencies often increase the incentives when the travel agency processes a certain volume or 
percentage of its bookings through our GDS, travel buyers are not contractually required to book exclusively through our GDS during the contract 
term. Travel buyers may shift bookings to other distribution intermediaries for many reasons, including to avoid becoming overly dependent on a 
single solll'Ce of travel content or to increase their bargaining power with GDS providers. For example, Expedia shifted a significant portion of its 
business from Travel Network to a competitor GDS in late 2012, resulting in a year-over-year decline in our transaction volumes in 2013. 
Additionally, there may be regulations that allow travel buyers to terminate their contracts earlier. For example, according to European GDS 
regulations, small travel buyers may tenninate a contract with a GDS vendor on three months' notice after the first year of the contract 

These risks are exacerbated by increased consolidation among travel agencies and TMCs, which may ultimately reduce the pool of travel 
agencies that subscribe to GDSs. We must compete with other GDSs and other competitors for their business by offering or pre-paying competitive 
incentive payments, which, due to the strong bargaining power of these large travel buyers, tend to increase in each round of contract renewals. See 
"Management's Discussion and Analysis of Financial Condition and Results of Operations-Factors Affecting our Results-Increasing travel 
agency incentive fees" for more infonnation about our incentive fees. However, any reduction in transaction fees from travel suppliers due to 
supplier consolidation or other market forces could limit our ability to increase incentives to travel agencies in a cost-effective manner or othenvise 
affect our margins. 
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Our travel supplier customers may experie11ce fina11cial instability or consolidation, pursue cost reductums, cl1a11ge their distrihutum 
model or undergo other changes. 

We generate the majority of our revenue and accounts receivable from airlines, with approximately 65% and 64%, respectively, of our 
revenue for the nine months ended September 30, 2013 and for the fiscal year ended December 31, 2012, and 59% and 58%, respectively, ofour 
trade accounts receivable attributable to these customers as of September 30, 2013 and December 31, 2012. We also derive revenue from hotels, car 
rental brands, rail carriers, cruise lines, tour operators and other suppliers in the travel and tourism industries. Adverse changes in any of these 
relationships or the inability to enter into new relationships could negatively impact the demand for and competitiveness of our travel products and 
services. For example, a lack of liquidity in the capital markets or weak economic performance may cause our travel suppliers to increase the time 
they take to pay or to default on their payment obligations, which could lead to a higher level of bad debt expense and negatively affect our results. 
We regularly monitor the financial condition of the air transportation industry and have noted the financial difficulties faced by several air carriers. 
Any large-scale bankruptcy or other insolvency proceeding of an airline or hospitality supplier could subject our agreements with that customer to 
rejection or early termination. Because we generally do not require security or collateral from our customers as a condition of sale, our revenues 
may be subject to credit risk more generally. 

Furthermore, supplier consolidation, particularly in the airline industry, could harm our business. Our Travel Network business depends on a 
relatively small number of U.S. based airlines for a substantial portion of its revenue, and all of our businesses arc highly dependent on airline ticket 
volumes. Consolidation among airlines, including the recent consolidation of Southwest Airlines with AirTran Airways and American Airlines with 
US Airways, could result in the loss of an existing customer and the related fee revenue, decreased airline ticket volumes due to capacity restrictions 
implemented concurrently with the consolidation, and increased airline concentration and bargaining power to negotiate lower transaction fees. For 
example, the consolidation of American Airlines with US Airways could adversely affect our business if future contract negotiations with the 
merged entity result in adverse changes compared to our existing relationships with these two airlines. These adverse changes may include, but are 
not limited to, renegotiated distribution or solutions contracts that contain less favorable terms to us or the loss of such contracts entirely. In 
addition, consolidation among travel suppliers may result in one or more suppliers refusing to provide certain content to Sabre but rather making it 
exclusively available on the suppliers' proprietary websites, hurting the competitive position of our ODS relative to those websites. See "-Travel 
suppliers' use of alternative distribution models, such as direct distribution models, could adversely affect our Travel Network and Travelocity 
businesses." 

Travel suppliers' use of alternative distribution nwdels, such as direct distribution models, could adversely affect our Travel Network and 
Travelocity businesses. 

Some travel suppliers that provide content to Travel Network and Travelocity, including some of Travel Network' s largest airline customers, 
have sought to increase usage of direct distribution channels. For example, these travel suppliers are trying to move more consumer traffic to their 
proprietary websites, and some travel suppliers have explored direct connect initiatives linking their internal reservations systems directly with 
travel agencies, thereby bypassing the GDSs. By enabling the shifting of costs onto travel agencies and travelers, this direct distribution trend 
enables them to apply pricing pressure and negotiate travel distribution arrangements that are less favorable to intermediaries. In the future, airlines 
may increase their use of direct distribution, which may cause a material decrease in their use of our GDS. Travel suppliers may also offer travelers 
advantages such as special fares and bonus miles, which could make their offerings more attractive than those available through our GDS platform. 
For example, in 2010 American Airlines announced its "Boarding and Flexibility" package which, according to American Airlines, provided 
additional benefits to travelers who book their airline tickets directly through their website. 

In addition, in respect of ancillary products, travel suppliers may choose not to comply with the technical standards that allow ancillary 
products to be immediately distributed via intermediaries, thus resulting in a delay before these products become available through our GDS relative 
to availability through direct distribution. For 
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example, airlines have been "unbundling" from base airfares various ancillary products such as food and beverage, checked baggage and pre
reserved seats, and a recent survey by SITA shows that the vast majority of ancillary revenues are earned through direct sales channels, such as the 
airline website. Similarly, some airlines have also further limited the type of fare content information that is distributed through OTAs, including 
Travelocity. 

Companies with close relationships with end consumers, like Facebook, as well as new entrants introducing new paradigms into the travel 
industry, such as metasearch engines, may promote alternative distribution channels to our GDS by diverting consumer traffic away from 
intermediaries. For example, Google acquired ITA Software, a flight information software company that provides air shopping capabilities, and 
law1ched Google Flights and Google Hotel Finder in 201 1. If Google Hotel Finder changes its model to bypass GDS and OTA intermediaries by 
referring consumers to direct hotel distribution channels or if Google Flights, which already refers customers directly to airline websites, becomes a 
more popular way to shop and book travel, our GDS and OTA businesses may be adversely affected. 

Additionally, technological advancements may allow airlines and hotels to facilitate broader connectivity to and integration with large travel 
buyers, such that certain airline and hotel offerings could be made available directly to such travel buyers without the involvement of intermediaries 
such as Travel Network and its competitors. 

We rely on third-party distributor partners and joint ventures to extend our GDS services to certain regions, which exposes us to risks 
associated with Lack of direct management control and potential conflicts of interest 

Our Travel Network business utilizes third-party distributor partners and joint ventures to extend our GDS services in the APAC and EMEA 
regions. We work with these partners to establish and maintain commercial and customer service relationships with both travel suppliers and travel 
buyers. Since we do not exercise management control over their day-to-day operations, the success of their marketing efforts and the quality of the 
services they provide is beyond our control. If they do not meet our standards for distribution, our reputation may suffer materially, and sales in 
those regions could decline significantly. Any interruption in these third-party services, deterioration in their performance or termination of our 
contractual arrangements with them could negatively impact our ability to extend our GDS services in the relevant markets. 

In addition, our business may be harmed due to potential conflicts of interest with our joint venture partners. Large regional airlines 
collectively control a majority of the outstanding equity interests in our Abacus joint venture, a Singapore-based distribution provider that serves the 
APAC region. As travel suppliers, these airlines' interests differ from our Travel Network business' interests as a distribution intermediary. For 
example, the airline o~vners may not agree to pay travel agent incentives at the sanie rate as our GDS competitors. Subject to some exceptions, we 
are also prohibited from competing with Abacus by directly or indirectly engaging in the GDS business in Asia, Australia, New Zealand and certain 
Pacific islands. 

The travel distribution market is highlJ, competitive, and we are subject to competition from other GDS providers, direct distribution by 
travel suppliers and new entrants or technowgies that may challenge the GDS business model 

The evolution of the global travel and tourism industry, the introduction of new technologies and standards and the expansion of existing 
technologies in key markets could, among other factors, contribute to an intensification of competition in the business areas and regions in which 
we operate. Increased competition could require us to increase spending on marketing activities or product development, to decrease our booking or 
transaction fees and other charges (or defer planned increases in such fees and charges), to increase incentive or full content payments or take oilier 
actions that could harm our business. A GDS has two broad categories of customers: (i) travel suppliers, such as airlines, hotels, car rental brands, 
rail carriers, cruise lines and tour 
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operators, and (ii) travel buyers, such as online and offline travel agencies, TMCs and corporate travel departments. The competitive positioning of 
a GOS depends on the success it achieves with both customer categories. Other factors that may affect the competitive success of a GOS include the 
timeliness and accuracy of the travel content offered, the reliability and ease of use of the technology, the incentives paid to travel agencies, the 
transaction fees charged to travel suppliers and the range of products and services available to travel suppliers and travel buyers. Our GOS 
competitors could seek to capture market share by offering more differentiated content, products or services, increasing the incentive fees paid to 
travel agencies, or decreasing the transaction fees charged to travel suppliers, which would harm our business to the extent they gain market share 
from us or force us to respond by lowering our prices or increasing the incentives we pay. 

Our Travel Network business principally faces competition from: 

other GOSs, principally Amadeus, which operates the Amadeus GOS, and Travelport, which owns the Galileo, Apollo and Worldspan 
GOS platforms; 

a number oflocal distribution systems and travel marketplace providers that are primarily owned by airlines or government entities and 
operate primarily in their home countries, including Trave!SJ...-y in China and Sirena in Russia and the Commonwealth oflndependent 
States; 

direct distribution and other alternative forms of distribution by travel suppliers (see "-Travel suppliers' use of alternative distribution 
models, such as direct distribution models, could adversely affect our Travel Network and Travelocity businesses" ); 

corporate travel booking tools; and 

new entrants or technologies such as third-party aggregators or metasearch sites. 

We cannot guarantee that we will be able to compete successfully against our current and future competitors in the travel distribution market, 
some of which may achieve greater brand recognition than us, have greater financial, marketing, personnel and other resources or be able to secure 
services and products from travel suppliers on more favorable terms. lfwe fail to overcome these competitive pressures, we may lose market share 
and our business may otherwise be negatively affected. 

Our ability to maintain and grow our Airline an.d HospitaliJy Solutwns business may be negatively affected by competition from other 
third-party solutions providers and new participants that seek to enter the solutions market. 

Our Airline and Hospitality Solutions business principally faces competition from existing third-party solutions providers. For our Airline 
Solutions business, these competitors include ( i) Amadeus, our closest competitor in terms of size and breadth, (ii) traditional technology 
companies, such as Hewlett-Packard ("HP"), Unisys and Navitaire (a division of Accenture), and (iii) airline industry participants, such as Jeppesen 
(a division of Boeing), Lufthansa Systems, and SITA. We also compete with various point solutions providers, such as PROS, ITA Software, 
Oatalex and Travelport, on a more limited basis in several discrete functional areas. For our Hospitality Solutions business, we face competition 
across many aspects of our business but our primary competitors are in the hospitality CRS and PMS fields, including MICROS, TravelClick, 
Pegasus and Trust, among others. Although new entrants specializing in a particular type of software occasionally enter the solutions market, they 
typically focus on emerging or evolving business problems, niche solutions or small regional customers. 

Factors that may affect the competitive success of our Airline and Hospitality Solutions business include our pricing structure, our ability to 
keep pace with technological developments, the effectiveness and reliability of our implementation and system migration processes, our ability to 
meet a variety of customer specifications, the effectiveness and reliability of our systems, the cost and efficiency of our system upgrades and our 
customer support services. Our failure to compete effectively on these and other factors could decrease our market share and negatively affect our 
Airline and Hospitality Solutions business. 

23 

https://www.sec.gov/Archives/edgar/data/l 597033/00011931251401520 l/d652688dsl .htm[l 1/27/2016 3:01 :52 PM] 

PX-3086.0032 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002234 



Form S-1 

Table of Contents 

The recenJly signed straJegic marketing agreement with Expedia may 1101 be successfully impleme11ted or may not resull in the benefits 
anticipaJed by the parties. 

In August 2013, Travelocity entered into an exclusive, long-tenn strategic marketing agreement with Expedia in which Expedia will power 
the technology platforms of Travelocity's U.S. and Canadian websites as well as provide Travelocity with access to Expedia's supply and customer 
service platforms. Both parties began development and implementation of this arrangement after signing. By December 31, 2013, the majority of 
the online hotel and air olfering had been migrated to the Expedia platform, and a launch of the majority of the remainder is expected in early 2014. 
See "Business-Dur Businesses- Travelocity." If we do not implement the Expedia SMA on the expected schedule, we are subject to a number of 
risks: 

our financial performance could be negatively affected; 

we may lose customers and revenue if there are implementation problems that cause website errors, outages or other malfunctions or if 
the expected improvements in customer conversion rates do not materialize; and 

ifwe fail to successfully implement the Expedia SMA, our ability to negotiate a similar arrangement with another party in which 
bookings are processed through the Travel Network will be severely curtailed. 

Moreover, we are still subject to a number of post-implementation risks. Our success is dependent on many factors including: 

improved conversion through better site performance and user experience using the Expedia platform and technology; 

reliability and availability ofExpedia's platform and technology; 

Expedia's ability to provide attractive content through its platform; 

improved cost structure by reducing operational complexity; and 

profitable results from our marketing elforts. 

The Expedia SMA requires us lo guarantee Travelocity's indemnification obligations for liabilities that may arise oul of certain litigation 
matters, which may materially adversely affect our cash flows. Our financial condition may also be harmed if Expedia does not pay us in a timely 
manner for our share of the performance-based marketing fee. 

Expedia will use our GDS for shopping and booking of the air travel booked through Travelocity.com and Travelocity.ca until 2019, at which 
time it may choose to use another intermediary for a portion or all of such air travel, subject to earlier termination under certain circumstances. We 
do not expect that Expedia will use Travel Network for shopping and booking of a portion of non-air travel for Travelocity .com and Travelocity .ca 
after the launch of the Expedia SMA. 

Although the term of the agreement is eight years and automatically renews under certain conditions, the agreement may be terminated by 
Expedia upon the occurrence of certain events, some of which are outside our control, including, among others, (i) failure to meet minimum revenue 
amounts, (ii) the occurrence of a material adverse effect, and (iii) force majeure. The early termination of this agreement may result in a significant 
impact on our earnings. 

We also agreed to a put/call arrangement with Expedia ("Expedia Put/Call") whereby Expedia may acquire, or we may sell to Expedia, certain 
assets relating lo the Ira velocity business. Our put right may be exercised during the first 24 months of the Expedia SMA only upon the occurrence 
of certain triggering events primarily relating to implementation, which are outside of our control. The occurrence of such events is not considered 
probable. During this period, the amount of the put right is fixed. Aller the 24 month period, the put right is only 
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exercisable for a limited period of time in 2016 at a discount to fair market value. The call right held by Expedia is exercisable at any time during 
the term of the Expedia SMA. If the call right is exercised, although we expect the amount paid will be fair value, the call right provides for a floor 
for a limited time that may be higher than fair value and a ceiling for the duration of the agreement that may be lower than fair value. In any case, 
we would no longer benefit from the financial performance of Travelocity in future periods. 

Impkmentution of software soluJions often im•olves a significant commitment of resources, and any failure to deliver as promised on a 
significant impkmentation could adversely affect our business. 

In our Travel Network business and our Airline and Hospitality Solutions business, the implementation of software solutions often involves a 
significant commitment of resources and is subject to a number of significant risks over which we may or may not have control. These risks include: 

the features of the implemented software may not meet the expectations or fit the business model of the customer, 

our limited pool of trained experts for implementations cannot quickly and easily be augmented for complex implementation projects, 
such that resources issues, if not planned and managed effectively, could lead to costly project delays; 

customer-specific factors, such as the stability, functionality, interconnection and scalability of the customer's pre-existing information 
technology infrastructure, as well as financial or other circumstances could destabilize, delay or prevent the completion of the 
implementation process, which, for airline reservations systems, typically takes 12 to 18 months; and 

customers and their partners may not fully or timely perform the actions required to be performed by them to ensure successful 
implementation, including measures we recommend to safeguard against technical and business risks. 

As a result of these and other risks, some of our c ustomers may incur large, unplanned costs in connection with the purchase and installation 
of our software products. Also, implementation projects could take longer than planned or fail. We may not be able to reduce or eliminate protracted 
installation or significant additional costs. Significant delays or unsuccessful customer implementation projects could result in claims from 
customers, harm our reputation and negatively impact our operating results. 

We use open source software in our solutions that may subject our software solutions to general rekase or require us to re-engineer our 
solutions. 

We use open source software in our solutions and may use more open source software in the future. From time to time, there have been claims 
by companies claiming ownership of software that was previously thought to be open source and that was incorporated by other companies into 
their products. As a result, we could be subject to suits by parties claiming ownership of what we believe to be open source software. Some open 
source licenses contain requirements that we make available source code for modifications or derivative works we create based upon the open 
source software and that we license such modifications or derivative works under the terms of a particular open source license or other license 
granting third parties certain rights of further use. If we combine or, in some cases, link our proprietary software solutions with or to open source 
software in a certain manner, we could, under certain of the open source licenses, be required to release the source code of our proprietary software 
solutions or license such proprietary solutions under the terms of a particular open source license or other license granting third parties certain rights 
of further use. In addition to risks related to license requirements, usage of open source software can lead to greater risks than use of third-party 
commercial software, as open source licensors generally do not provide warranties or controls on origin of the software. In addition, open source 
license tenns may be ambiguous and many of the risks associated with usage of open source crumot be eliminated, ru1d could, if not properly 
addressed, negatively affect our business. Ifwe were found to have inappropriately used open source software, we may be required to seek licenses 
from third parties 
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in order to continue offering our software, to re-engineer our solutions, to discontinue the sale of our solutions in the event re-engineering cannot be 
accomplished on a timely basis or take other remedial action that may divert resources away from our development efforts, any of which could 
adversely affect our business, operating results and financial condition. 

We rely on the availability and performance of information techno.logy services provided by third parties, inc/a ding HP, which ma11ages a 
sig11ificant portio11 of our ~ystems. 

Our businesses are largely dependent on the computer data centers and network systems operated for us by HP. We also rely on other 
developers and service providers to maintain and support our global telecommunications infrastructure, including to connect our computer data 
center and call centers to end-users. 

Our success is dependent on our ability to maintain effective relationships with these third-party technology and service providers. Some of 
our agreements with third-party technology and service providers are terminable for cause on short notice and often provide limited recourse for 
service interruptions. For example, our agreement with HP provides us with limited indemnification rights. We could face significant additional cost 
or business disruption if: 

Any such providers fail to enable us to provide our customers and suppliers with reliable, real-time access to our systems. For example, 
in August 2013, we experienced a significant outage of the Sabre platform due to a failure on the part of one of our service providers. 
lbis outage, which affected both our Travel Network business and our Airline Solutions business, lasted a number of hours and caused 
significant problems for our customers. Any such future outages could cause damage to our reputation, customer loss and require us to 
pay compensation to affected customers. 

Our arrangements with such providers are terminated or impaired and we cannot find alternative sources of technology or systems 
support on commercially reasonable terms or on a timely basis. For example, our substantial dependence on HP for many of our systems 
makes it difficult for us to switch vendors and makes us more sensitive lo changes in HP's pricing for its services. 

Our business could be harmed by adverse gwbal and regional economic and polilical conditiollS. 

Travel expenditures are sensitive to personal and business discretionary spending levels and grow more slowly or decline during economic 
downturns. We derive the majority of our revenue from the United States and Europe, approximately 62% and 17%, respectively, for the nine 
months ended September 30,2013, and 62% and 18%, respectively, for the fiscal year ended December 3I,2012. Our geographic concentration in 
the United States and Europe makes our business particularly vulnerable to economic and political conditions that adversely affect business and 
leisure travel originating in or traveling to these countries. 

For example, beginning in December 2007, there was a rapid deterioration of the U.S. economy and several countries in Europe began 
experiencing worsening c redit and economic conditions. The U.S. and certain European governments are still operating at large fmancial deficits, 
which has contributed to the challenging macroeconomic conditions and the struggling economic recovery. lbis resulted in a significant decline in 
travel to the extent that these challenging macroeconomic conditions affect personal and business discretionary spending on travel. Most recently, 
the shutdown of the U.S. government and the continued U.S. government sequestration affected, and in the case of the U.S. governmental 
sequestration continues to affect, government and government-related travel throughout the United States. Because a large number of our travel 
buyer subscribers book travel on behalf of the U.S. government, our Travel Network business has been more negatively impacted than that of our 
competitors. Moreover, the increase in the Transportation Security Agency security charge in the recent U.S. federal budget deal will likely increase 
airline ticket prices, which may result in decreased travel volumes and may negatively affect our business. 

Despite signs of gradual recovery, there is still weakness in parts of the global economy, including increased unemployment, reduced fmancial 
capacity of both business and leisure travelers, diminished liquidity and credit 
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availability, declines in consumer confidence and discretionary income and general uncertainty about economic stability. We cannot predict the 
magnitude, length or recurrence of recessionary economic patterns, which have impacted, and may continue to impact, demand for travel and lead 
to reduced spending on the services we provide. 

We derive the remainder of our revenues primarily from APAC, Latin America and MEA, where political instability and regulatory 
uncertainty is significantly higher than in Europe and the United States. Any unfavorable economic, political or regulatory developments in those 
regions could negatively affect our business, such as delays in payment or non-payment of contracts, delays in contract implementation or signing, 
carrier control issues and increased costs from regulatory changes. 

Our OT As are subject to a number of risks specific to their activities. 

Our OTAs are subject to certain risks inherent in the consumer-facing OTA industry. Notwithstanding the Expedia SMA, Travelocity will 
continue to be exposed to these risks because its revenue stream is largely dependent upon Expedia's performance. These risks include, but are not 
limited to, the follovl'ing: 

Competition. The OTA industry is an increasingly competitive global environment with a number of established and emerging online 
and traditional sellers of travel-related services, including other OT As, offiine travel agents, travel suppliers, large onliue portal and 
search companies, travel metasearch engines and increasingly, mobile platform travel apps and social apps. Recently, we have seen 
increasing consolidation among our competitors, including Priceline's acquisition of Kayak in November 2012 and Expedia's 
acquisition oftrivago in March 2013. These players compete on price, travel inventory availability and breadth, technological 
sophistication, ability to meet rapidly evolving consumer trends and demands, brand recognition, search engine rankings, ease of use and 
accessibility, customer service and reliability. Ifwe cannot adequately address these trends and provide travelers with the content they 
seek at acceptable prices, our OT As may not be able to compete successfully against current and future competitors. 

Content. OTAs use their website content and ability to comparison shop to attract and convert visitors into booking customers and repeat 
users. The success of our OTAs in attracting users depends, in part, upon our continued ability to collect, create and distribute high
quality, commercially valuable content that meets customers' specific needs in a cost-effective manner. For Travelocity.com and 
Travelocity.ca, we are dependent on Expedia to make relevant travel content available to customers. Failing to meet the specific needs of 
consumers could make our OTAs less competitive. Changes in the cost structure by which our OTAs currently obtain their content, or 
changes in travelers' relative appreciation of that content, could negatively impact our OT As' business and financial performance. 

Relationships with travel suppliers and travel distribution partners. OT As such as ours depend on travel suppliers and distribution 
partners for access to inventory and derive a substantial portion of their revenue from these suppliers and distribution par1ners in the 
form of compensation for bookings. Many travel suppliers have reduced or eliminated and may continue to reduce or eliminate, 
commissions and fees paid to travel agencies, and our OTA business could be harmed if this trend continues. Also, if travel suppliers or 
GDSs attempt to implement multiple costly direct connections or charge travel agencies for or otheIWise restrict access to content, our 
OTAs' ability to offer competitive inventory and pricing may be adversely affected, leading to decreased revenues and margins. 

Changes in search engine algorithms and other traffic so11rces. We increasingly utilize internet search engines to generate traffic to our 
OTAs, principally through the purchase of travel-related keywords. Search engines, including Google, frequently update and change the 
algorithm that determines the placement and display of search results such that our links could be placed lower on the page or displayed 
less prominently. We also depend 011 pay-per-click and display advertising campaigns on search and shopping providers like Google, 
Kayak, and TripAdvisor to direct a significant amount of traffic to our OTAs. Our business may be harmed if we cannot keep pace with 
the rapidly changing pricing and operating dynamics for these traffic sources. 
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Media. Our OTAs receive fees from companies and organizations, such as those in the travel industry, for display and referral 
advertising products. If a significant portion of our advertisers feel that our OT As are no longer attracting or referring relevant 
customers, and, as a result, reduce their advertising with our OT As, our revenues could decline. 

License requirements. In some of the jurisdictions where we provide travel services through our OTAs, we are required to obtain certain 
licenses and approvals from the relevant regulatory authorities. These regulatory authorities generally have broad discretion to grant, 
renew and revoke such licenses and approvals. Any of these regulatory authorities could permanently or temporarily suspend the 
necessary licenses and approvals in respect of some or all of our travel agency and related activities in such jurisdictions, which would 
adversely impact the activities of the affected OTA. 

We rely on the value of our brands, which may be damaged by a number of factors, some of which are out of our control 

We believe that maintaining and expanding our portfolio of product and service brands are important aspects of our efforts to attract and 
expand our customer base, particularly for our OTA business. Our brands may be negatively impacted by, among other things, unreliable service 
levels from third-party providers, customers' inability to properly interface their applications with our technology, the loss or unauthorized 
disclosure of personal data or other bad publicity due to litigation, regulatory concerns or othetwise relating to our business. Any inability to 
maintain or enhance awareness of our brands among our existing and target customers could negatively affect our current aud future business 
prospects. 

For example, awareness, perceived quality and perceived differentiated attributes of our OTA brands, especially T ravelocity, are important 
aspects of our efforts to attract and expand the number of travelers who use our OTA websites and mobile apps. We are responsible for marketing 
and retailing capabilities for our OTAs, such as building brand awareness and customer relationships and working on customer acquisition and 
customer analytics. There is an inherent level of risk associated with our marketing investments such that we could fail to attract new or repeat 
travelers to our websites or mobile apps in a cost-effective manner and may not result in conversion of a sufficient portion of these visitors into 
booking customers. 

Any inability or failure to adapt to technowgical devewpmenJs or the evolving competiJive landscape could harm our business operations 
and competitiveness. 

We depend upon the use of sophisticated information technology and systems. See "Business- Research, Development and Technology." Our 
competitiveness and future results depend on our ability to maintain and make timely and cost-effective enhancements, upgrades and additions to 
our products, services, technologies and systems in response to new technological developments, industry standards and trends and customer 
demands. For example, we currently utilize mainframe infrastructure technology for certain of our enterprise applications and platforms due to its 
ability to provide the reliability and scalability we require for our complex technological operations. Although we believe that IBM, currently the 
only provider of this technology, is committed to investing in mainframes, the number of users and programmers able to service this technology is 
decreasing. We may eventually have to migrate to another business environment, which could cause us to incur substantial costs, result in instability 
and business interruptions and materially harm our business. 

Adapting to new technological and marketplace developments, such as IA TA' s proposed new distribution capability ("NDC"), may require 
substantial expenditures and lead time and we cannot guarantee that projected future increases in business volume will actually materialize. We may 
experience difficulties that could delay or prevent the successful development, marketing and implen1entation of enhancen1ents, upgrades and 
additions. Moreover, we may fail to maintain, upgrade or introduce, new products, services, technologies and systems as quickly as our competitors 
or in a cost-effective manner. Those that we do develop may not achieve acceptance in the marketplace sufficient to generate material revenue or 
may be rendered obsolete or non-competitive by our 
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competitors' offerings. For example, Microsoft is currently developing Travel 2015, a trip-planning tool that uses predictive modeling to anticipate 
travelers' preferred flight options, which may become a significant competitor to our TripCase mobile app. Also, Concur Technologies' TripLink, 
which captures travel reservations information regardless of the channel on which bookings were made, has the potential to evolve and pose a 
significant risk to our Travel Network business. 

In addition, our competitors are constantly increasing their product and service offerings through organic research and development or through 
strategic acquisitions. For example, Amadeus recently acquired Hitit Computer Services, an airline customer relationship management ("CRM'') 
and loyalty solutions provider. This allows Amadeus to maintain a relationship with Etihad Airways and Virgin Australia, customers that have 
recently migrated to our Sabre reservations platform. More recently, Amadeus also acquired Newmarket International, a hotel IT solutions provider, 
which will allow Amadeus to broaden its portfolio of supplier solutions. As a result, we must continue to invest significant resources in research and 
development in order to continually improve the speed, accuracy and comprehensiveness of our services and we may be required to make changes 
to our technology platforms or increase our investment in technology, increase marketing, adjust prices or business models and take other actions, 
which could affect our financial performance and liquidity. 

Our success depends on maintaining the integrity of our systems and infrastructure, which may suffer f rom failures, capacity constrainJ.s, 
business inte"uptions and forces outside of our control 

We may be unable to maintain and improve the efficiency, reliability and integrity of our systems. Unexpected increases in the volume of our 
business could exceed system capacity, resulting in service interruptions, outages and delays. Such constraints can also lead to the deterioration of 
our services or impair our ability to process transactions. We occasionally experience system interruptions that make certain of our systems 
unavailable including, but not limited to, our GDS and the services that our Airline and Hospitality Solutions business provides to airlines and 
hotels. For example, in August 2013, we experienced a significant outage of the Sabre platform due to a failure on the part of one of our service 
providers. This outage lasted a number of hours and caused significant problems for our customers. System interruptions may prevent us from 
efficiently providing services to customers or other third parties, which could cause damage to our reputation and result in our losing customers and 
revenues or cause us to incur litigation and liabilities. Although we have contractually limited our liability for damages caused by outages of our 
GDS ( other than damages caused by our gross negligence or willful misconduct), we cannot guarantee that we will not be subject to lawsuits or 
other claims for compensation from our customers in connection with such outages. 

Our systems may also be susceptible to external damage or disruption. Much of the computer and communications hardware upon which we 
depend is located across multiple data center facilities in a single geographic region. Our systems could be damaged or disrupted by power, 
hardware, software or telecommunication failures, human errors, natural events including floods, hurricanes, fires, winter storms, earthquakes and 
tornadoes, terrorism, break-ins, hostilities, war or similar events. Computer viruses, denial of service attacks, physical or electronic break-ins and 
similar disruptions affecting the Internet, telecommunication services or our systems could cause service interruptions or the loss of critical data, 
and could prevent us from providing timely services. We could be harmed by outages in, or unreliability of, our data center facilities or 
infrastructure components and such outages or unreliability may prevent us from efficiently providing services to customers or other third parties. 
Failure to efficiently provide services to customers or other third parties could cause damage to our reputation and result in the loss of customers 
and revenues, significant recovery costs or litigation and liabilities. Moreover, such risks are likely to increase as we expand our business and as the 
tools and techniques involved become more sophisticated. 

Although we have implemented measures intended to protect certain systems and critical data and provide comprehensive disaster recovery 
and contingency plans for certain customers that purchase this additional protection, these protections and plans are not in place for all systems and 
several of our existing critical backup systems are located in the same metropolitan area as our primary systems and we may not have sufficient 
disaster 
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recovery tools or resources available depending on the type or size of the disruption. Disasters affecting our faciliiies, systems or personnel might be 
expensive to remedy and could significantly diminish our reputation and our brands, and we may not have adequate insurance to cover such costs. 

The occurrence of any of these events could result in a material adverse effect on our business, financial condition and results of operations. 
Customers and other end-users who rely on our software products and services, including our SaaS and hosted offerings, for applications that are 
integral to their businesses may have a greater sensitivity to product errors and security vulnerabilities than customers for software products 
generally. Additionally, security breaches that affect third parties upon which we rely, such as travel suppliers, may further expose us to negative 
publicity, possible liability or regulatory penalties. Events outside our control could cause interruptions in our IT systems, which could have a 
material adverse effect on our business operations and harm our reputation. 

Security breaches could expose us to liability and damage our reputation and our business. 

We process, store, and transmit large amounts of data, including personal information of our customers, and it is critical to our business 
strategy that our facilities and infrastructure, including those provided by HP or other vendors, remain secure and are pen:eived by the marketplace 
to be secure. Our infrastructure may be vulnerable to physical break-ins, computer viruses, attacks by hackers or nefarious actors or similar 
disruptive problems. Any physical or electronic break-in or other security breach or compromise of the information handled by us or our service 
provider may jeopardize the security or integrity of information in our computer systems and networks or those of our customers and cause 
significant interruptions in our and our customers' operations. Consumer-facing e-commen:e websites are frequently subject to cybersecurity attacks 
due to the public nature of such websites and the personal information they collect and store. From time to time, we have experienced certain 
immaterial security breaches relating lo our Travelocity business. 

Although we have developed systems and processes that are designed to protect customer information and prevent data loss and other security 
breaches, such measures cannot provide absolute security. In addition, we may not successfully implement remediation plans to address all potential 
exposures. It is possible that we may have to expend additional financial and other resoun:es to address such problems. Failure to prevent or 
mitigate data loss or other security breaches could expose us or our customers to a risk of loss or misuse of such information, cause customers to 
lose confidence in our data protection measures, damage our reputation, adversely affect our operating results or result in litigation or potential 
liability for us. While we maintain insurance coverage that may, subject to policy terms and conditions, cover certain aspects of cybcr risks, such 
insurance coverage may be insufficient to cover all our losses. 

Our ability to recruit, train and retain technical empwyees is criJical to our resu/Js of operations and future growth. 

Our continued ability to compete effectively depends on our ability to recruit new employees and retain and motivate existing employees, 
particularly professionals with experience in our industry, information technology and systems. The specialized skills we require can be difficult 
and time-consuming lo acquire and are oflen in short supply. There is high demand and competition for well-qualified employees, such as soflware 
engineers, developers and other technology professionals with specialized knowledge in software development, especially expertise in certain 
programming languages. This competition affects both our ability to retain key employees and to hire new ones. Any of our employees may choose 
to terminate their employment with us at any time, and a lengthy period of time is required to hire and train replacement employees when such 
skilled individuals leave the company. Ifwe fail to attract well-qualified employees or to retain or motivate existing employees, our business could 
be materially hindered by, for example, a delay in our ability to deliver products and services under contract, bring new products and services to 
market or respond swiflly to customer demands. Even if we are able to maintain our employee base, the resources needed to recruit and retain such 
employees may adversely affect our business, financial condition and results of operations. 
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We operaJe a global business that exposes us to risks associated with inJernaiional activiJies. 

Our international operations involve risks that are not generally encountered when doing business in the United States. These risks include, 
but are not limited to: 

changes in foreign currency exchange rates and financial risk arising from transactions in multiple currencies; 

difficulty in developing, managing and statTmg international operations because of distance, language and cultural differences; 

disruptions to or delays in the development of communication and transportation services and infrastrucn=; 

consumer attitudes, including the preference of customers for local providers; 

increasing labor costs due to high wage inflation in foreign locations, differences in general employment conditions and the degree of 
employee unionization and activism; 

business, political and economic instability in foreign locations, including actual or threatened terrorist activities, and military action; 

adverse laws and regulatory requirements, including more comprehensive regulation in the European Union ("El.I''); 

export or trade restrictions; 

more restrictive data privacy requirements; 

governmental policies or actions, such as consumer, labor and trade protection measures; 

taxes, restrictions on foreign investment and limits on the repatriation of funds; 

diminished ability to legally enforce our contractual rights; and 

decreased protection for intellectual property. 

Any of the foregoing risks may adversely affect our ability to conduct and grow our business internationally. 

We are exposed to risks associated with acquiring or divesting businesses or business operations. 

We have acquired or divested, and may in the future acquire or divest, businesses or business operations. Since 2010, we have acquired 
FlightLine Data Services, Inc. ("FlightLine"), Calidris ehf (''Calidris"), f:wz, PRISM Group Inc. and PRISM Technologies LLC ( collectively 
"PRISM"), SoftHotel and Zenon N.D.C., Limited. We may not be able to identify suitable candidates for additional business combinations and 
strategic investments, obtain financing on acceptable terms for such transactions, obtain necessary regulatory approvals or otherwise consummate 
such transactions on acceptable terms, or at all. Any acquisitions that we are able to identify and complete may also involve a number of risks, 
including our inability to successfully or profitably integrate, operate, maintain and manage our newly acquired operations or employees; the 
diversion of our management's attention from our existing business to integrate operations and personnel; possible material adverse e!Tects on our 
results of operations during the integration process; becoming subject to contingent or other liabilities, including liabilities arising from events or 
conduct predating the acquisition that were not known to us at the time of the acquisition; and our possible inability to achieve the intended 
objectives of the transaction, including the inability to achieve cost savings and synergies. Acquisitions may also have unanticipated tax and 
accounting ramifications. To consummate any such transactions, we may need to raise external funds through the sale of equity or debt in the capital 
markets or through private placements, which may affect our liquidity and may dilute the value of our common stock. 

Since 2012, we have divested D.V. Travels Guru Pvt. Ltd. and Desiya Online Distribution Pvt. Ltd. (collectively "Trave!Guru"), Zuji 
Properties A.V. V. and Zuji Pte Ltd along with its operating subsidiaries 
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(collectively "Zuji"), Travelocity Business ("TBiz"), Travelocity Nordics, Holiday Autos, Sabre Pacific and other businesses. Any divestitures may 
involve a number of risks, including the diversion of management' s attention, significant costs and expenses, the loss of customer relationships and 
cash flow, and the disruption of the affected business or business operations. Failure to timely complete or to consummate a divestiture may 
negatively affect the valuation of the affected business or business operations or result in restructuring charges. 

Regulatory and Other Legal Risks 

We may not be abl.e to protect our intellectual property effectively, which may allow competitors to duplicate our products and services. 

Our success and competitiveness depend, in part, upon our technologies and other intellectual property, including our brands. Among our 
significant assets are our proprietary and licensed software and other proprietary information and intellectual property rights. We rely on a 
combination of copyright, trademark and patent laws, laws protecting trade secrets, confidentiality procedures and contractual provisions to protect 
these assets both in th.e United States and in foreign countries. The laws of some jurisdictions may provide less protection for our technologies and 
other intellectual property assets than the laws of the United States. 

There is no certainty that our intellectual property rights will provide us with substantial protection or commercial benefit Despite our efforts 
to protect our intellectual property, some of our innovations may not be protectable, and our intellectual property rights may offer insufficient 
protection from competition or unauthorized use, lapse or expire, be challenged, narrowed, invalidated, or misappropriated by third parties, or be 
deemed unenforceable or abandoned, which, could have a material adverse effect on our business, financial condition and results of operations and 
the legal remedies available to us may not adequately compensate us. We cannot be certain that others will not independently develop, design 
around, or otherwise acquire equivalent or superior technology or intellectual property rights. 

While we take reasonable steps to protect our brands and trademarks, we may not be successful in maintaining or defending our brands 
or preventing third parties from adopting similar brands. If our competitors infringe our principal trademarks, our brands may become 
diluted or if our competitors introduce brands or products that cause confusion with our brands or products in the marketplace, the value 
that our consumers associate with our brands may become diminished, which could negatively impact sales. 

Our patent applications may not be granted, and the patents we own could be challenged, invalidated, narrowed or circumvented by 
others and may not be of sufficient scope or strength to provide us with any meaningful protection or commercial advantage. Once our 
patents ex-pire, or if they are invalidated, narrowed or circumvented, our competitors may be able to utilize the technology protected by 
our patents which may adversely affect our business. 

Although we rely on copyright laws to protect the works of authorship created by us, we do not generally register the copyrights in our 
copyrightable works where such registration is permitted. Copyrights of U.S. origin must be registered before the copyright owner may 
bring an infringement suit in the United States. Accordingly, if one of our unregistered copyrights of U.S. origin is infringed by a third
party, we will need to register the copyright before we can file an infringement suit in the United States, and our remedies in any such 
infringement suit may be limited. 

We use reasonable efforts to protect our trade secrets. However, protecting trade secrets can be difficult and our efforts may provide 
inadequate protection to prevent unauthorized use, misappropriation, or disclosure of our trade secrets, know how, or other proprietary 
information. 

We also rely on our domain names to conduct our online businesses. While we use reasonable efforts to protect and maintain our domain 
names, if we fail to do so the domain names may become available to others. Further, the regulatory bodies that oversee domain name 
registration may change their regulations in a way that adversely affects our ability to register and use certain domain names. 

32 

https://www.sec.gov/Archives/edgar/data/ l 597033/00011931251401520 l/d65268Sdsl .htm[l 1/27/2016 3:01 :52 PM] 

PX-3086.0041 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ra nscript-000002243 



Form S-1 

Table of Contents 

We license software and other intellectual property from third parties. Such licensors may breach or otherwise fail to perform their 
obligations, or claim that we have breached or otherwise attempt to terminate their license agreements with us. We also rely on license agreements 
to allow third parties to use our intellectual property rights, including our software, but there is no guarantee that our licensees will abide by the 
terms of our license agreements or that the terms of our agreements will always be enforceable. 

In addition, policing unauthorized use of and enforcing inte!lectnal property can be difficult and expensive. The fact that we have intellectual 
property rights, including registered intellectnal property rights, may not guarantee success in our attempts to enforce these rights against third 
parties. Besides general litigation risks, changes in, or interpretations of, intellectual property laws may compromise our ability to enforce our 
rights. We may not be aware of infringement or misappropriation, or elect not to seek to prevent it. Our decisions may be based on a variety of 
factors, such as costs and benefits of taking action, and contextnal business, legal, and other issues. Any inability to adequately protect our 
intellectnal property on a cost-effective basis could harm our business. 

Intellectual property infringement actions against us could be costly and time consuming to defend and nury result in business harm if we 
are unsuccessful in our tkfense. 

Third parties may assert, including by means of counterclaims against us as a result of the assertion of our intellectual property rights, that our 
products, services or technology, or the operation of our business, violate their intellectual property rights. We are currently subject to such 
assertions, including patent infringement claims, and may be subject to such assertions in the future. Such assertions may also be made against our 
customers who may seek indemnification from us. In the ordinary course of business, we enter into agreements that contain indemnity obligations 
whereby we are required to indemnify our customers against such assertions arising from our customers' usage of our products, services or 
technology. As the competition in our industry increases and the functionality of technology offerings further overlaps, such claims and 
counterclaims could become more common. We cannot be certain that we do not or will not infringe third parties' intellectual property rights. 

Legal proceedings involving intellectual property rights are highly uncertain, and can involve complex legal and scientific questions. Any 
intellectual property claim against us, regardless of its merit, could result in significant liabilities to our business, and can be expensive and time 
consuming to defend. Depending on the nature of such claims, our businesses may be disrupted, our management' s attention and other company 
resources may be diverted and we may be required to redesign, reengineer or rebrand our products and services, if feasible, to stop offering certain 
products and services or to enter into royalty or licensing agreements in order to obtain the rights to use necessary technologies, which may not be 
available on terms acceptable to us, if at all, and may result in a decrease of our competitive advantage. Our failure to prevail in such matters could 
result in loss of intellectnal property rights, judgments awarding substantial damages, including possible treble damages and attorneys' fees, and 
injunctive or other equitable relief against us. If we are held liable, we may be unable to exploit some or all of our intellectual property rights or 
technology. Even if we are not held liable, we may choose to settle claims by making a monetary payment or by granting a license to intellectual 
property rights that we otherwise would not license. Further, judgments may result in loss of reputation, may force us to take costly remediation 
actions, delay selling our products and offering our services, reduce features or functionality in our services or products, or cease such activities 
altogether. Insurance may not cover or be insufficient for any such claim. 

Defects in our products may subject us to sig11ijicant warranty liabilities or product liability claims a11d we may have insufficient product 
liability insurance to pay material uninsured claims. 

Our Airline and Hospitality Solutions business exposes us to the risk of product liability claims that are inherent in software development. We 
may inadvertently create defective software, or supply our customers with defective software or software components that we acquire from third 
parties, which could result in personal injury or property damage, and may result in warranty or product liability claims brought against us, our 

travel supplier customers or third parties. 
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Under ow- Airline and Hospitality Solutions business' agreements, we generally must indemnify ow- customers for liability arising from 
intellectual property infringement claims with respect to ow- software. These indemnification obligations could be significant and we may not have 
adequate insw-ance coverage to protect us against all claims. We cw-rently rely on a combination of self-insurance and third-party insurance to cover 
potential product liability exposw-e. The combination of ow- insw-ance coverage, cash flows and reserves may not be adequate to satisfy product 
liabilities we may incw- in the futw-e. Even meritless claims could subject us to adverse publicity, hinder us from secw-ing insw-ance coverage in the 
futw-e, require us to incur significant legal fees, decrease demand for any products that we successfully develop, divert management's attention, and 
force us to limit or forgo fw-ther development and commercialization of these products. The cost of any product liability litigation or other 
proceedings, even ifresolved in ow- favor, could be substantial. 

We are involved in various legal proceedings which may cause us to incur sig,1ifu:a11tfees, costs and expellSes and may result in unfavorable 
outcomes. 

We are involved in various legal proceedings that involve claims for substantial amounts of money or which involve how we conduct our 
business. See "Business-Legal Proceedings." For example, a number of state and local governments have filed lawsuits against us pertaining to 
sales or occupancy taxes they claim are due on some or all of ow- fees relating to hotel content distributed and sold via the merchant revenue model. 
In the merchant revenue model, the customer pays us an amount at the time of booking that includes (i) service fees, which we collect, and (ii) the 
price of the hotel room and amounts for occupancy or other local taxes, which we pass along to the hotel supplier. Pw-suant to the Expedia SMA, we 
will continue to be liable for fees, charges, costs and settlements relating to litigation arising from hotels booked on the Travelocity platform prior to 
the Expedia SMA. However, fees, charges, costs and settlements relating to litigation from hotels booked subsequent to the Expedia SMA will be 
shared with Expedia according to the terms of the Expedia SMA. Under the Expedia SMA, we are also required to guarantee Travelocity' s 
indemnification obligations to Expedia for any liabilities arising out of historical claims with respect to this type oflitigation. Even ifwe are 
successful in defending these types of lawsuits, state and local governments could adopt new ordinances directly taxing hotel booking fees and we 
may not be able to successfully challenge such ordinances. 

Additionally, we are involved in antitrust litigation with US Airways. If we cannot resolve such matter favorably, we could be subject to 
(i) monetary damages, including treble damages under the antitrust laws and, depending on the amount of any such judgment, if we do not have 
sufficient cash on hand, we may be required to seek financing through the issuance of additional equity or from private or public fmancing or 
(ii) injunctive relief. Other airlines might likewise seek to benefit from any unfavorable outcome, by bringing their own claims against us on the 
same or similar grounds. We are also subject to a U.S. Department of Justice ("DOJ'') antitrust investigation relating to the pricing and conduct of 
the airline distribution industry. We received a civil investigative demand ("CID") from the DOJ and we are fully cooperating. The DOJ has also 
sent CIDs to other companies in the travel industry. Based on its findings in the investigation, the DOJ may (i) close the file, (ii) seek a consent 
decree to remedy issues it believes violate the antitrust laws, or (iii) file suit against us for violating the antitrust laws, seeking injunctive relief. With 
respect to both of these proceedings, if injunctive relief were to be granted, depending on its scope, it could affect the manner in which ow- airline 
distribution business is operated and potentially force changes to the existing airline distribution business model. 

In addition, we are involved in a number of antitrust class action lawsuits alleging a conspiracy among OTAs and hotels to fix hotel prices. 
We are also involved from time-to-time with patent litigation with non-practicing entities or "patent trolls" that seek quick settlement payments that 
are often far less than the cost of mounting a defense, regardless of the merits of the patent or whether or not we have actually infringed. 

The defense of these actions, as well as any of the other actions described under "Business-Legal Proceedings" and any other actions 
brought against us in the futw-e, is time consw-ning and diverts management' s attention. Even ifwe are ultimately successful in defending ourselves 
in such matters, we are likely to incw- significant fees, costs and expenses as long as they are ongoing. Any of these consequences could have a 
material adverse effect on ow- business, financial condition and results of operations. 
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We may not l1ave sufficio,t insurance to cover our liability in pending litigation claims and future claims eiiher due to coverage limits or 
as a resu/J of insurance ca"iers seeking to deny cm•erage of such cl.aims, which in either case could expose us to significant liabilities. 

We maintain third-party insurance coverage against various liability risks, including securities, shareholder derivative, ERISA, and product 
liability claims, as well as other claims that form the basis of litigation matters pending against us. We believe these insurance programs are an 
effective way to protect our assets against liability risks. However, the potential liabilities associated with litigation matters pending against us, or 
that could arise in the future, could exceed the coverage provided by such programs. In addition, our insurance carriers have sought or may seek to 
rescind or deny coverage with respect to pending claims or lawsuits, completed investigations or pending or future investigations and other legal 
actions against us. See "Business-Legal Proceedings- Insurance Caniers" for more information on our current litigation with our insurance 
carriers. Ifwe do not have sufficient coverage under our policies, or if the insurance companies are successful in rescinding or denying coverage, 
we may be required to make material payments in connection with third-party claims. 

Any failure to comply with regulations or any changes in such regulatio11s governing our businesses could am•ersely affect us. 

Parts of our business operate in regulated industries and could be adversely affected by unfavorable changes in or the enactment of new laws, 
rules or regulations applicable to us, which could decrease demand for our products and services, increase costs or subject us to additional liabilities. 
Moreover, regulatory authorities have relatively broad discretion to grant, renew and revoke licenses and approvals and to implement regulations. 
Accordingly, such regulatory authorities could prevent or temporarily suspend us from carrying on some or all of our activities or otherwise 
penalize us if our practices were found not to comply with the applicable regulatory or licensing requirements or any interpretation of such 
requirements by the regulatory authority. Our failure to comply with any of these requirements or interpretations could have a material adverse 
effect on our operations. In particular, after a voluntary disclosure, we received a warning letter from the Bureau of Industry and Security regarding 
our failure to comply fully with the Export Administration Regulations as to software updates for a few travel agency customers located outside the 
United States. Although the Bureau of Industry and Security declined to prosecute or sanction us, ifwe were to violate the Export Administration 
Regulations again, the matter could be reopened or taken into consideration when investigating future matters and we may be subject to criminal 
prosecution or administrative sanctions. 

In Europe, ODS regulations or interpretations thereof may increase our cost of doing business or lower our revenues, limit our ability to sell 
marketing data, impact relationships with travel buyers, airlines, rail carriers or others, impair the enforceability of existing agreements with travel 
buyers and other users of our system, prohibit or limit us from offering services or products, or limit our ability to establish or change fees. 
Although regulations specifically governing GDSs have been lifted in the United States, they remain subject to general regulation regarding unfair 
trade practices by the U.S. Department of Transportation (''DOT"). In addition, continued regulation of GDSs in the EU and elsewhere could also 
create the operational challenge of supporting different products, services and business practices to conform to the different regulatory regimes. See 
"Business-Government Regulation-Computer Reservations System Industry Regulation" for additional information. We do not currently 
maintain a central database of all regulatory requirements affecting our worldwide operations and, as a result, the risk of non-compliance with the 
laws and regulations described above is heightened. Our failure to comply with these laws and regulations may subject us to fines, penalties and 
potential criminal violations. Any changes to these laws or regulations or any new laws or regulations may make it more difficult for us to operate 
our business. 
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Our collection, processing, storage, use and transmission of personal data could give rise to liabilities as a result of go,•ernmental 
regulation, conflicting kgal requirements, differing views on data privacy or security breaches. 

In our processing of travel transactions, we collect, process, store, use and transmit large amounts of sensitive personal data. This information 
is increasingly subject to legal restrictions around the world, which may result in conflicting legal requirements in the United States and other 
jurisdictions. For example, the U.S. Congress and federal agencies, including the Federal Trade Commission, have started to take a more aggressive 
stance in drafting and enforcing privacy and data protection laws. The EU is also in the process of proposing reforms to its existing data protection 
legal framework. These legal restrictions are generally intended to protect the privacy and security of personal information., including credit card 
information that is collected, processed and transmitted in or from the governing jurisdiction. Companies that handle this type of data have also 
been subject to investigations, lawsuits and adverse publicity due to allegedly improper disclosure or use of sensitive personal information. As 
privacy and data protection becomes an increasingly politicized issue, we may also become exposed to potential liabilities as a result of conflicting 
legal requirements, differing views on the privacy of travel data or failure to comply with applicable requirements. Our business could be materially 
adversely affected ifwe are unable to comply with legal restrictions on the use of sensitive personal information or if such restrictions are expanded 
to require changes in our current business practices or are interpreted in ways that conflict with or negatively impact our present or future business 
practices. 

We are exposed to risks associated with payment card industry ("PCI'') compliance. 

The PCI Data Security Standard ("PCI DSS") is a set of comprehensive requirements endorsed by credit card issuers for enhancing payment 
account data security that includes requirements for security management, policies, procedures, network architecture, sofuvare design and other 
critical protective measures. PCI DSS compliance is required in order to maintain credit card processing facilities. The cost of compliance with the 
PCI DSS is significant and may increase. Although we are currently in compliance with the PCI DSS, compliance does not guarantee a completely 
secure enviromnent. Moreover, compliance is an ongoing activity, since the formal requirements evolve as new threats and protective measures are 
identified. In the event that we were to lose PCI DSS compliance (or fail to achieve compliance with a future version of the PCI DSS), we could be 
exposed to fines and penalties and, in extreme circumstances, may have our credit card processing privileges revoked, which would have a material 
adverse effect on our business. 

We may have higher than anticipated tax liabilities. 

We are subject to a variety of taxes in many jurisdictions globally, including income taxes in the United States at the federal, state and local 
levels, and in many other countries. Significant judgment is required in determining our worldwide provision for income taxes. In the ordinary 
course of our business, there are many transactions and calculations where the ultimate tax determination is uncertain. We operate in numerous 
countries where our income tax returns are subject to audit and adjustment by local tax authorities. Because we operate globally, the nature of the 
uncertain tax positions is often very complex and subject to change, and the amounts at issue can be substantial. It is inherently difficult and 
subjective to estimate such amounts, as we have to determine the probability of various possible outcomes. We re-evaluate uncertain tax positions 
on a quarterly basis. This evaluation is based on factors including, but not limited to, changes in facts or circumstances, changes in tax law, 
effectively settled issues under audit and new audit activity. Although we believe our tax estimates are reasonable, the final determination of tax 
audits could be materially different from our historical income tax provisions and accruals. Our effective tax rate may change from year to year 
based on changes in the mix of activities and income allocated or earned among various jurisdictions, tax laws in these jurisdictions, tax treaties 
between countries, our eligibility for benefits under those tax treaties, and the estimated values of deferred tax assets and liabilities. Such changes 
could result in an increase in the effective tax rate applicable to all or a portion of our income which would reduce our profitability. 
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We establish reserves for our potential liability for U.S. and non-U.S. taxes, including sales, occupancy and value-added taxes, consistent with 
applicable accounting principles and in light of all current facts and circumstances. We have also established reserves relating to the collection of 
refunds related to value-added taxes, which are subject to audit and collection risks in various regions of Europe. Recently our right to recover 
certain value-added tax receivables associated with our European businesses has been questioned by tax authorities. These reserves represent our 
best estimate of our contingent liability for taxes. The interpretation of tax laws and the determination of any potential liability under those laws are 
complex, and the amount of our liability may exceed our established reserves. 

We consider the undistributed earnings of our foreign subsidiaries as of December 31, 2012 to be indefinitely reinvested and, accordingly, no 
U.S. income taxes have been provided thereon. As of December 31, 2012, the amount of indefinitely reinvested foreign earnings was approximately 
$181 million. We have not, nor do we anticipate the need to, repatriate funds to the United States to satisfy domestic liquidity needs arising in the 
ordinary course of business, including liquidity needs associated with our domestic debt service requirements. In the event funds from foreign 
operations are needed to fund operations in the United States or ifwe elect to repatriate these funds, we would be required to accrue and pay 
additional U.S. taxes. 

New tax laws, statutes, rules, regulations or ordinances could be enacted at any time and existing tax laws, statutes, rules, regulations and 
ordinances could be interpreted, changed, modified or applied adversely to us. These events could require us to pay additional tax amounts on a 
prospective or retroactive basis, as well as require us to pay fees, penalties or interest for past amounts deemed to be due. For example, there have 
been proposals to amend U.S. tax laws that would significantly impact how U.S. companies are taxed on foreign earnings. New, changed, modified 
or newly interpreted or applied Jaws could also increase our compliance, operating and other costs, as well as the costs of our products and services. 

Usage of our net operaJing losses may be subject to limitations in the future. 

As of December 31, 2012, we had approximately $1 .6 billion of net operating loss carryforwards ("NOLs'') for U.S. federal income tax 
purposes, approximately $42 million ofwltich are subject to an annual limitation on their ability to be utilized under Section 382 of the Internal 
Revenue Code. As of December 31, 2013, due in large part to the reversal of a significant timing difference of approximately $1.3 billion in the 
fourth quarter of2013, we estimate our NOLs to be in the range of $550 million to $650 million. If we generate taxable income in the future, we 
may be able to utilize these net operating losses to offset future federal income tax liabilities. Although we currently expect that Section 382 will not 
limit our ability to fully realize this benefit, our future financial performance, which may differ from our current expectations, will determine our 
ability to utilize this benefit. In addition, while this offering will not result in a change of control under Section 382, any subsequent changes in our 
common stock ownership, including through sales of stock by large stockholders after this offering or other transactions that are not within our 
control, may lead to a change of control under Section 382. Any such change could further limit our ability to utilize our NO Ls to offset future 
federal income tax liabilities. Currently, our Principal Stockholders own more than 94% of our common stock. See "Principal and Selling 
Stockholders." 

Our pension plan obligations are currently unfunded, and we may J1ave to make significant cash contributions to our plans, whidt could 
reduce the cash available for our business. 

Our pension plans in the aggregate are underfunded by approximately $ I 09 million as of December 31 , 2012. With approximately 5,300 
participants in our pension plans, we incur substantial costs relating to pension benefits, wruch can vary substantially as a result of changes in 
healthcare laws and costs, volatility in investment returns on pension plan assets and changes in discount rates used to calculate related liabilities. 
Our estimates of liabilities and expenses for pensions and other post-retirement healthcare benefits require the use of assumptions, including 
assumptions relating to the rate used to discount the future estimated liability, the rate of return on plan assets, inflation and several assumptions 
relating to the employee workforce (medical costs, retirement age and 
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mortality). Actual results may differ, which may have a material adverse effect on our business, prospects, financial condition or results of 
operations. Future volatility and disruption in the stock markets could cause a decline in the asset values of our pension plans. In addition, a 
decrease in the discount rate used to determine minimum funding requirements could result in increased future contributions. If either occurs, we 
may need to make additional pension contributions above what is currently estimated, which could reduce the cash available for our businesses. 

Ri.sks Related to Our lndebtedness and Liquidity 

We may require nwre cash than we generate in our operating activities, and additional funding on reasonable terms or at all may not be 
available. 

We cannot guarantee that our business will generate sufficient cash flow from operations to fund our capital investment requirements or other 
liquidity needs. For example, with the migration of our U.S. and Canadian Travelocity businesses to the Expedia platform, our working capital will 
decrease as we pay travel suppliers for travel booked on our platform, without being offset by new bookings. Moreover, because we are a holding 
company with no material direct operations, we depend on loans, dividends and other payments from our subsidiaries to generate the funds 
necessary to meet our financial obligations. Our subsidiaries are legally distinct from us and may be prohibited or restricted from paying dividends 
or otherwise making funds available to us under certain conditions. 

As a result, we may be required to finance our cash needs through public or private equity offerings, bank loans, additional debt financing or 
otherwise. Our ability to arrange financing and the cost of such fmancing are dependent on numerous factors, including but not limited to: 

general economic and capital market conditions; 

the availability of credit from banks or other lenders; 

investor confidence in us; and 

our results of operations. 

There can be no assurance that fmancing will be available on lenns favorable lo us or al all, which could force us lo delay, reduce or abandon 
our growth strategy, increase our financing costs, or both. Additional funding from debt financings may make it more difficult for us to operate our 
business because a portion of our cash generated from internal operations would be used to make principal and interest payments on the 
indebtedness and we may be obligated to abide by restrictive covenants contained in the debt fmancing agreements, which may, among other things, 
limit our ability to make business decisions and further limit our ability to pay dividends. 

In addition, any downgrade of our debt ratings by Standard & Poor's, Moody's Investor Service or similar ratings agencies, increases in 
general interest rate levels and credit spreads or overall weakening in the credit markets could increase our cost of capital. Furthermore, raising 
capital through public or private sales of equity to finance acquisitions or expansion could cause earnings or ownership dilution to your 
shareholding interests in our company. 

We have a signif,cattt amount of indebtedness, which could adversely affect our cash flow and our ability to operate our business and to 
fulfill our obligations under our indebtedness. 

We have a significant amount of indebtedness. As of September 30, 2013, on an as adjusted basis after giving effect to this offering and the 
application of the net proceeds from this oITering as described under "Use of Proceeds," we would have had $ of indebtedness outstanding in 
addition to $ of availability under the revolving portion of our Credit Facility (as defined in "Description of Certain Indebtedness"), after 
laking into 
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account the availability reduction of$ for letters of credit issued under the revolving portion. Of this indebtedness, none will be due on or 
before the end of 2014. Our substantial level of indebtedness will increase the possibility that we may not generate enough cash flow from 
operations to pay, when due, the principal of, interest on or other amounts due in respect of these obligations. Other risks relating to our long-term 
indebtedness include: 

increased vulnerability to general adverse economic and industry conditions; 

higher interest expense if interest rates increase on our floating rate borrowings and our hedging strategies do not effectively mitigate the 
effects of these increases; 

need to divert a significant portion of our cash flow from operations to payments on our indebtedness, thereby reducing the availability 
of cash to fund working capital, capital expenditures, acquisitions, investments and other general corporate purposes; 

limited ability to obtain additional financing, on terms we find acceptable, if needed, for working capital, capital expenditures, expansion 
plans and other investments, which may adversely affect our ability to implement our business strategy; 

limited flexibility in planning for, or reacting to, changes in our businesses and the markets in which we operate or to take advantage of 
market opportunities; and 

a competitive disadvantage compared to our competitors that have less debt. 

In addition, it is possible that we may need to incur additional indebtedness in the future in the ordinary course of business. The terms of our 
Credit Facility, the indentures governing our 2016 Notes and the indentures governing our 2019 Notes (each as defined in ''Description of Certain 
Indebtedness") allow us to incur additional debt subject to certain limitations. If new debt is added to current debt levels, the risks described above 
could intensify. In addition, our inability to maintain certain leverage ratios could result in acceleration of a portion of our debt obligations and 
could cause us to be in default if we are unable to repay the accelerated obligations. 

The terms of our debt covenants could limit our discretion in operating our business and any failure to comply with such covenants could 
resulJ in the defau./J of all of our debt 

The agreements governing our indebtedness contain and the agreements governing our future indebtedness will likely contain various 
covenants, including those that restrict our or our subsidiaries' ability to, among other things: 

incur liens on our property, assets and revenue; 

borrow money, and guarantee or provide other support for the indebtedness of third parties; 

redeem or repurchase our capital stock; 

prepay, redeem or repurchase certain of our indebtedness; 

enter into certain change of control transactions; 

make investments in entities that we do not control, including joint ventures; 

enter into certain asset sale transactions, including divestiture of certain company assets and divestiture of capital stock of wholly-owned 
subsidiaries; 

enter into certain transactions with affiliates; 

enter into secured financing arrangements; 

enter into sale and leaseback transactions; 

change our fiscal year, and 

enter into substantially different lines of business. 
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These covenanis may limit our ability to effectively operate our businesses or maximize stockholder value. In addition, our Credit Facility 
requires that we meet certain financial tests, including the maintenance of a leverage ratio and a mini.mum net worth. Our ability to satisfy these 
tests may be affected by factors and events beyond our control, and we may be unable to meet such tests in the future. 

Any failure to comply with the restrictions of our Credit Facility, the indentures governing our 2016 Notes and our 2019 Notes or any 
agreement governing our other indebtedness may result in an event of default under those agreements. Such default may allow the creditors to 
accelerate the related debt, which may trigger cross-acceleration or cross-default provisions in other debt. In addition, lenders may be able to 
terminate any commitments they had made to supply us with further funds. 

We are exposed to interest rate fluctuations. 

Our floating rate indebtedness exposes us to fluctuations in prevailing interest rates. To reduce the impact oflarge fluctuations in interest 
rates, we typically hedge a portion of our interest rate risk by entering into derivative agreements with financial institutions. Our exposure to interest 
rates relates primarily to our borrowings under the Credit Facility. See "Description of Certain Indebtedness." 

The derivative agreements that we use to manage the risk associated with fluctuations in interest rates may not be able to eliminate the 
exposure to these changes. Interest rates are sensitive to numerous factors outside of our control, such as government and central bank monetary 
policy in the jurisdictions in which we operate. Depending on the size of the exposures and the relative movements of interest rates, ifwe choose 
not to hedge or fail to effectively hedge our exposure, we could experience a material adverse effect on our results of operations and financial 
condition. As of September 30, 2013, we have entered into floating-to-fixed interest rate swaps that effectively convert $750 million of floating 
interest rate senior secured debt into a fixed rate obligation. See "Management's Discussion and Analysis of Financial Condition and Results of 
Operations-Quantitative and Qualitative Disclosures about Market Risk-Interest Rate Risk." 

We are exposed to exc/1a,1ge rate fluctuations. 

We conduct various operations outside the United States, primarily in Canada, South America, Europe, Australia and Asia. For the nine 
months ended September 30, 2013 and the fiscal year ended December 31, 2012, we recognized $523 million and $708 million in foreign currency 
operating expenses, representing approximately 25% and 23% of our tota] operating expenses, respectively. Our most significant foreign currency 
operating expenses are in the Euro, representing approximately 9% and 7% of our operating e1qienses for the nine months ended September 30, 
2013 and the fiscal year ended December 31, 2012, respectively. As a result, we face exposure to movements in currency exchange rates. These 
exposures include but are not limited to: 

re-measurement gains and losses from changes in the value of foreign denominated assets and liabilities; 

translation gains and losses on foreign subsidiary financial results that are translated into U.S. dollars, our functional currency, upon 
consolidation.; 

planning risk related to changes in exchange rates between the time we prepare our annual and quarterly forecasts and when actual 
results occur, and 

the impact of relative exchange rate movements on cross-border travel, principally travel between Europe and the United States. 

Depending on the size of the exposures and the relative movements of exchange rates, if we choose not to hedge or fail to hedge effectively 
our exposure, we could experience a material adverse effect on our results of operations and financial condition. As we have seen in some recent 
periods, in the event of severe volatility in exchange rates, these exposures can increase, and the impact on our results of operations and financial 
condition can be more pronounced. In addition, the current environment and the increasingly global nature of our business have made hedging these 
exposures more complex and costly. 
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To reduce the impact of this earnings volatility, we hedge approximately 44% of our foreign currency exposure by entering into foreign 
currency forward contracts on several of our largest foreign currency exposures, including the Euro, the British Pound Sterling, the Polish Zloty and 
the Indian Rupee. The notional amounts of these forward contracts, totaling $133 million at September 30, 2013, represent obligations to purchase 
foreign currencies at a predetermined exchange rate to fund a portion of our expenses that are denominated in foreign currencies. Such derivative 
instruments are short-term in nature and not designed to hedge against currency fluctuation that could impact our foreign currency denominated 
revenue or gross profit. See "Management's Discussion and Analysis of Financial Condition and Results of Operations-Quantitative and 
Qualitative Disclosures about Market Risk-Foreign Currency Risk" and Note 12, Derivatives, to our wiaudited consolidated financial statements 
included elsewhere in this prospectus. Although we have increased and may continue to increase the scope, complexity and duration of our foreign 
exchange risk management strategy, our current or future hedging activities may not sufficiently protect us from the adverse effects of currency 
exchange rate movements. Moreover, we make a number of estimates in conducting hedging activities, including in some cases the level of future 
bookings, cancellations, refwids, customer stay patterns and payments in foreign currencies. In the event those estimates differ significantly from 
actual results, we could experience greater volatility as a result of our hedging activities. 

Risks Related to the Offering and Our Common Stock 

An active trading market may not develop or be sustained 

A lthough we intend to list our common stock on the , it is possible that, after this offering, an active trading market will not 
develop or continue. As a result, shareholders may have difficulty selling their shares or selling their shares at a certain price. In addition, the initial 
public offering price or future price of our common stock may not reflect our actual financial performance. 

The initial public offering price per share of our common stock will be determined by negotiation among us and the representatives of the 
widerwriters and may not be indicative of the price at which the shares of our common stock will trade in the public market after this offering. 

The market price and trading volume of our common stock may be vol.atile, which could resu/J in rapid and substantial losses for our 
stockholders. 

Even if an active trading market develops, the market price of our common stock may be highly volatile and could be subject to wide 
fluctuations. In addition, the trading volume in our common stock may fluctuate and cause significant price variations to occur. If the market price 
of our common stock declines significantly, you may be unable to resell your shares at or above the price at which you purchased them, if at all. The 
market price of our common stock may fluctuate or decline significantly in the future. Factors that could negatively affect our share price or result 
in fluctuations in the price or trading volume of our common stock include, but are not limited to, those listed elsewhere in this "Risk Factors" 
section and the follo,wing, some of which are beyond our control regardless of our actual operating performance: 

actual or anticipated quarterly variations in operational results and reactions to earning releases or other presentations by company 
executives; 

failure to meet the expectations of securities analysts and investors; 

rating agency credit rating actions; 

the contents of published research reports about us or our industry or the failure of securities analysts to cover our co1mnon stock after 
this offering; 

any increased indebtedness we may incur in the future; 

actions by institutional stockholders; 
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speculation or reports by the press or the investment community with respect to us or our industry in general; 

increases in market interest rates that may lead purchasers of our shares to demand a higher yield; 

changes in our capital structure; 

announcements of dividends; 

future sales of our common stock by us, the Principal Stockholders or members of our management; 

announcements of technological innovations or new services by us or our competitors or new entrants into the industry; 

announcements by us, our competitors or vendors of significant contracts, acquisitions,joint marketing relationships, joint ventures or 
capital commitments; 

loss of a major travel supplier or global travel agency subscriber, 

changes in the status of intellectual property rights; 

third-party claims or proceedings against us or adverse developments in pending proceedings; 

additions or departures of key personnel; 

changes in applicable laws and regulations; 

negative publicity for us, our business or our industry; 

changes in expectations or estimates as to our future financial perfonnance or market valuations of competitors, customers or travel 
suppliers; 

results of operations of our competitors; and 

general market, political and economic conditions, including any such conditions and local conditions in the markets in which our 
customers are located. 

Volatility in our stock price could also make us less attractive to certain investors, and/or invite speculative trading in our common stock or 
debt instruments. 

In addition, securities exchanges, and in particular , have experienced extreme price and volUille fluctuations that have affected and 
continue to affect the market prices of equity securities of many online companies. In the past, stockholders have instituted securities class action 
litigation following periods of market volatility. Ifwe were involved in securities litigation, we could incur substantial costs and our resources and 
the attention of management could be diverted from our business. 

Maintaining and improving our fmancial cotllrols and the requirements of being a public company may strain our reso,uces, divert 
management's attention and affect our ability to attract and retain qualified board members. 

As a public company, we will be subject to the reporting requirements of the Securities Exchange Act of 1934 (the "Exchange Act"), the 
Sarbanes-Oxley Act of 2002 (the "Sarbanes-Oxley Act''), the Dodd-Frank Wall Street Reform and ConsUiller Protection Act of 2010 and 
rules. The requirements of these rules and regulations will significantly increase our legal and financial compliance costs, including costs associated 
with the hiring of additional personnel, making some activities more difficult, time-consuming or costly, and may also place undue strain on our 
personnel, systems and resources. The Exchange Act requires, among other things, that we file annual, quarterly and current reports with respect to 
our business and financial condition. 

The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls and procedures and internal control over 
financial reporting. Ensuring that we have adequate internal financial and 
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accounting controls and procedures in place is a costly and time-conswning effort that needs to be re-evaluated frequently. We are in the initial 
stage of documenting our internal control procedures and have not begun testing these procedures in order to comply with the requirements of 
Section 404 of the Sarbanes-Oxley Act ("Section 404"). Section 404 requires annual management assessments of the effectiveness of our internal 
control over financial reporting and a report by our independent registered public accounting fmn auditing our effectiveness of internal control over 
financial reporting beginning with fiscal year 2015. Both we and our independent registered public accounting flllTI will be testing our internal 
controls in connection with the Section 404 requirements and could, as part of that documentation and testing, identify material weaknesses, 
significant deficiencies or other areas for further attention or improvement. Implementing any appropriate changes to our internal controls may 
require specific compliance training for our directors, officers and employees, require the hiring of additional finance, accounting and other 
personnel, entail substantial costs to modify our existing accounting systems, and take a significant period of time to complete. Such changes may 
not, however, be effective in maintaining the adequacy of our internal controls, and any failure to maintain that adequacy, or consequent inability to 
produce accurate fmancial statements on a timely basis, could increase our operating costs and could materially impair our ability to operate our 
business. Moreover, effective internal controls are necessary for us to produce reliable financial reports and are important to help prevent fraud. As 
a result, our failure to satisfy the requirements of Section 404 on a timely basis could result in the loss of investor confidence in the reliability of our 
fmancial statements, which in turn could cause the market value of our common stock to decline. 

Various rules and regulations applicable to public companies make it more difficult and more expensive for us to maintain directors' and 
officers' liability insurance, and we may be required to accept reduced coverage or incur substantially higher costs to maintain coverage. Ifwe are 
unable to maintain adequate directors' and officers' liability insurance, our ability to recruit and retain qualified officers and directors, especially 
those directors who may be deemed independent for purposes of rules, will be significantly curtailed. 

If you invest in this offering, you will experience immediate and substantial dilutio1L 

We expect that the initial public offering price of our common stock will be substantially higher than the pro fonna net tangible book value 
per share issued and outstanding immediately after this offering. Our pro fonna net tangible book value per share as of September 30, 2013 was 
approximately$ and represents the amount of book value of our total tangible assets minus the book value of our total liabilities, divided by 
the number of our shares of common stock then issued and outstanding. Investors who purchase common stock in this offering will pay a price per 
share that substantially exceeds the net tangible book value per share of common stock. If you purchase shares of our common stock in this offering, 
you will experience immediate and substantial dilution of$ in the pro fonna net tangible book value per share, based upon the initial public 
offering price of$ per share (the midpoint of the estimated initial public offering price range set forth on the cover of this prospectus). 
Investors that purchase common stock in this offering will have purchased % of the shares issued and outstanding immediately after the offering, 
but will have paid % of the total consideration for those shares. See "Dilution." 

Concentration of tTWnership among our Principal Stockhol.ders may prevent new investors from influencing significant corporate 
decisions and may resu/J in conflicts of interest. 

Upon consummation of this offering our Principal Stockholders will own, in the aggregate, approximately % of our outstanding common 
stock and will own, in the aggregate, approximately % of our outstanding common stock assuming no exercise by the underwriters of their option 
to purchase additional shares. As a result, the Principal Stockholders will be able to exercise significant influence over all matters requiring 
stockholder approval, including: the election of directors; approval of mergers or a sale of all or substantially all of our assets and other significant 
corporate transactions; and the amendment of our amended and restated certificate of incorporation and our amended and restated bylaws. This 
concentration of influence may delay, deter or prevent acts that would be favored by our other stockholders, who may have interests different from 

43 

https://www.sec.gov/ Archives/edgar/data/1597033/00011931251401520 l/d652688dsl .htrn[l 1127/2016 3:0 I: 52 PM] 

HIGHLY CONFIDENTIAL UNDER HSR ACT 

PX-3086.0052 

Sabr-Transcript-000002254 



Form S-1 

Table of Contents 

those of ow- Principal Stockholders. For example, ow- Principal Stockholders could delay or prevent an acquisition or merger deemed beneficial to 
other stockholders, or seek to cause us to take cow-ses of action that, in their judgment, could enhance their investment in us, but which might 
involve risks to ow-other stockholders or adversely affect us or ow- other stockholders, including investors in this offering. Ow- Principal 
Stockholders may be able to cause or prevent a change in control of us or a change in the composition of ow- board of directors and could preclude 
any unsolicited acquisition of us. This may have the effect of delaying, preventing or deterring a change in control. In addition, this significant 
concentration of share ownership may adversely affect the trading price of our common stock because investors often perceive disadvantages in 
owning common stock in companies with Principal Stockholders. 

We expect to be a "controlled company" within the meaning of t/1e ruks and, as a result, we will qualify for exemptions from 
certain corporate governance requiremenJs. You may ,wt have the same protections afforded to stockholders of companies that are subject 
to such requiremenJs. 

Because the Principal Stockholders will own a majority of our outstanding common stock following the completion of this offering, we will 
be considered a "controlled company" as that term is set forth in the stock exchange rules. Under these rules, a company of which more than 50% of 
the voting power is held by another person or group of persons acting together is a "controlled company" and may elect not to comply with certain 
stock exchange rules regarding corporate governance, including: 

the requirement that a majority of our board of directors consist of independent directors; 

the requirement that our nominating and corporate governance committee be composed entirely of independent directors with a written 
charter addressing the committee's purpose and responsibilities; 

the requirement that our compensation committee be composed entirely of independent directors with a written charter addressing the 
committee's purpose and responsibilities; and 

the requirement for an annual performance evaluation of the nominating and corporate governance and compensation committees. 

Following this offering, we intend to utilize these exemptions. As a result, we may not have a majority of independent directors, ow
nominating and corporate governance committee and compensation committee will not consist entirely of independent directors and such 
committees may not be subject to annual performance evaluations. As a result, you may not have the same protections afforded to stockholders of 
companies that are subject to all of the rules regarding corporate governance. Our status as a controlled company could make our common 
stock less attractive to some investors or otherwise harm our stock price. 

Future issuances of debt or equity securities by us may adversely affect the market price of our common stock. 

After this offering, assuming the underwriters exercise their option to purchase additional shares in full, we will have an aggregate of 
shares of common stock authorized but unissued and not reserved for issuance under our incentive plans. We may issue all of these shares of 
common stock without any action or approval by our stockholders, subject to certain exceptions. 

In the futw-e, we may attempt to obtain financing or to increase further our capital resources by issuing additional shares of our common stock 
or offering debt or other equity securities, including commercial paper, medium-term notes, senior or subordinated notes, debt securities convertible 
into equity or shares of prefeiTed stock. Future acquisitions could require substantial additional capital in excess of cash from operations. We would 
expect to fmance the capital required for acquisitions through a combination of additional issuances of equity, corporate indebtedness, asset-backed 
acquisition financing and/or cash from operations. In addition, we also expect to issue additional shares in connection with exercise of our stock 
options under our incentive plans. 
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Issuing additional shares of our common stock or other equity securities or securities convertible into equity for financing or in connection 
with our incentive plans, acquisitions or otherwise may dilute the economic and voting rights of our existing stockholders or reduce the market price 
of our common stock or both. Upon liquidation, holders of our debt securities and preferred shares, if issued, and lenders with respect to other 
borrowings would receive a distribution of our available assets prior to the holders of our common stock. Debt securities convertible into equity 
could be subject to adjustments in the conversion ratio pursuant to which certain events may increase the number of equity securities issuable upon 
conversion. Preferred shares, if issued, could have a preference with respect to liquidating distributions or a preference with respect to dividend 
payments that could limit our ability to pay dividends to the holders of our common stock. Our decision to issue securities in any future offering 
will depend on market conditions and other factors beyond our control, which may adversely affect the amount, timing or nature of our future 
offerings. Thus, holders of our common stock bear the risk that our future offerings may reduce the market price of our common stock and dilute 
their stockholdings in us. See "Description of Capital Stock." 

Future sales of our common stock, or the perception in the public markets tl,at these sales may occur, may depress our stock price. 

Sales of substantial amounts of our common stock in the public market after this offering, or the perception that these sales could occur, could 
adversely affect the price of our common stock and could impair our ability to raise capital through the sale of additional shares. Upon completion 
of this offering, we will have shares of common stock outstanding. 

All of the shares of common stock (or shares if the underwriters exercise their option to purchase additional shares in full) 
sold in this offering will be, freely tradable without restrictions or further registration under the Securities Act of 1933 ("Securities Act''), except for 
any shares of our common stock that may be held or acquired by our directors, executive officers and other affiliates, as that term is defined in the 
Securities Act, which will be restricted securities under the Securities Act. Restricted securities may not be sold in the public market unless the sale 
is registered under the Securities Act or an exemption from registration is available. 

We, each of our executive officers, directors, the Principal Stockholders and the selling stockholders have agreed with the underwriters not to 
transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or exercisable or exchangeable for shares 
of common stock, for a period of days after the date of this prospectus, except for certain limited exceptions. See "Underwriting." 

After the expiration of the lock-up period, these shares may be sold in the public market, subject to prior registration or qualification for an 
exemption from registration, including, in the case of shares held by affiliates, compliance with the volume restrictions and other securities laws. 
See "Shares Eligible for Future Sale" for a more detailed description of the restrictions on selling shares of our common stock after this offering. To 
the extent that any of these stockholders sell, or indicate an intent to sell, substantial amounts of our common stock in the public market after the 
contractual lock-ups and other legal restrictions on resale discussed in this prospectus lapse, the trading price of our common stock could decline 
significantly. 

Representatives of the underwriters may, in their sole discretion, release all or some portion of the shares subject to the 180-<lay lock-up 
agreements prior to expiration of such period. 
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Certain provisions of our Stockholders' Agreement, our amended and restated certifu:aJe of u1corporatio11, our amended a11d restaJed 
bylaws and Delaware law could hinder, delay or prevent a chllllge i11 control of us thaJ you migltt co11Sider favorabk, which could also 
adversel,y affect the price of our comnw11 stock 

Certain provisions under our Stockholders' Agreement, our amended and restated certificate of incorporation, our amended and restated 
bylaws and Delaware law could discourage, delay or prevent a transaction involving a change in control of our company, even if doing so would 
benefit our stockholders. These provisions include: 

customary anti-takeover provisions; 

certain rights of our Principal Stockholders with respect to the designation of directors for nomination and election to our board of 
directors, including the ability to appoint members to each board committee; 

provisions regarding cumulative voting; and 

provisions regarding issuance of preferred stock. 

Anti-takeover provisions could substantially impede the ability of public stockholders to benefit from a change in control or change of our 
management and board of directors and, as a result, may adversely affect the market price of our common stock and your ability to realize any 
potential change of control premium. These provisions could also discourage proxy contests and make it more difficult for you and other 
stockholders to elect diredors of your choosing and to cause us to take other corporate actions you desire. 

We do 11ot expect to pay llllY cash divi.dends for the foreseeab/,e future. 

ll1e continued operation and expansion of our business will require substantial funding. Accordingly, we do not anticipate that we will pay 
any cash dividends on shares of our common stock for the foreseeable future. Any determination to pay dividends in the future will be at the 
discretion of our board of directors and will depend upon results of operations, financial condition, contractual restrictions, including our Credit 
Facility, the indentures governing our 2019 Notes and other indebtedness we may incur, restrictions imposed by applicable law and other factors our 
board of directors deems relevant. In addition, no dividend or distribution can be declared or paid with respect of the common stock until the full 
amount of any unpaid dividends accrued on the Series A Preferred Stock has been paid. 

Because we are a holding company with no material direct operations, we are dependent on loans, dividends and other payments from our 
operating subsidiaries to generate the funds necessary to pay dividends on our common stock. Our subsidiaries are legally distinct from us and may 
be prohibited or restricted from paying dividends or otherwise making funds available to us under certain conditions. Our subsidiaries are currently 
restricted from paying cash dividends on our common stock by the covenants in our Credit Facility and in the indenture governing our 2019 Notes 
and may be further restricted by the terms of future debt or preferred securities. In addition, no dividend or distribution can be declared or paid with 
respect of the common stock, and we cannot redeem, purchase, acquire, or retire for value the common stock, unless and until the full amount of 
any unpaid dividends accrued on the Series A Preferred Stock has been paid. Ifwe are unable to obtain funds from our subsidiaries, we may be 
unable to, or our board of directors may exercise its discretion not to, pay dividends. 

Accordingly, if you purchase shares in this offering, realization of a gain on your investment will depend on the appreciation of the price of 
our common stock, which may never occur. Investors seeking cash dividends in the foreseeable future should not purchase our common stock. 
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Certain of our stockhol.ders /,ave the right to engage or im,est in the same or similar businesses as us. 

Our Principal Stockholders have other investments and business activities in addition lo their ownership ofus. Under our amended and 
restated certificate of incorporation, the Principal Stockholders have the right, and have no duty to abstain from exercising such right, to engage or 
invest in the same or similar businesses as us, do business with any of our clients, customers or vendors or employ or otherwise engage any of our 
officers, directors or employees. If the Principal Stockholders or any of their officers, directors or employees acquire knowledge of a potential 
transaction that could be a corporate opportunity, they have no duly, to the fullest extent permitted by law, to offer such corporate opportunity lo us, 
our stockholders or our affiliates. This may cause the strategic interests of our Principal Stockholders to differ from, and conflict with, the interests 
of our company and of our other shareholders in material respects. 

Conjficts of interest may exist with respect to certain underwriJers of this offering. 

Affiliates of Morgan Stanley & Co. LLC, Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Deutsche Bank 
Sccuritics lnc., each an undcrwriterofthis offering, are lenders under our $352 million Revolving Facility and our $1,775 million Term B Facility 
(each as defined in "Description of Certain Indebtedness"). In addition, affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated and 
Deutsche Bank Securities Inc. are lenders under our $425 million Term C Facility (as defined in "Description of Certain Indebtedness"). Therefore, 
conflicts of interest could exist because underwriters or their affiliates could receive proceeds in this offering in addition to the underwriting 
discounts and commissions described in this prospectus. 

We will have broad discretion in the use of a significant part of the net proceeds from this offering and may not use them effectively. 

Our management intends to use the net proceeds from this offering in the manner described in "Use of Proceeds", which includes 
approximately $ million for general corporate purposes. Therefore, our management will have broad discretion in the application of a significant 
portion of the net proceeds from this offering. The failure by our management to apply the funds that are designated for general corporate purposes 
effectively could affect our ability to operate and grow our business. 
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

Some of the statements contained in this prospectus constitute forward-looking statements. Forward-looking statements relate to expectations, 
beliefs, projections, future plans and strategies, anticipated events or trends and similar expressions concerning matters that are not historical facts, 
such as statements regarding our future financial condition or results of operations, our prospects and strategies for future growth, the development 
and introduction of new products, and the implementation of our marketing and branding strategies. In many cases, you can identify forward
looking statements by terms such as "may," "will," "should," "expects," "plans," "anticipates," "believes," "estimates," "predicts," "potential" or 
the negative of these terms or other comparable terminology. 

The forward-looking statements contained in this prospectus are based on our current expectations and assumptions regarding our business, 
the economy and other future conditions and are subject to risks, uncertainties and changes in circumstances that may cause events or our actual 
activities or results to difTer significantly from those expressed in any forward-looking statement. Although we believe that the expectations 
reflected in the forward-looking statements are reasonable, we cannot guarantee future events, results, actions, levels of activity, performance or 
achievements. Readers are cautioned not to place undue reliance on these forward-looking statements. A number of important factors could cause 
actual results to differ materially from those indicated by the forward-looking statements, including, but not limited to, those factors described in 
''Risk Factors" and "Management's Discussion and Analysis of Financial Condition and Results of Operations." These factors include, without 
limitation, economic, business, competitive, market and regulatory conditions and the following: 

factors affecting transaction volumes in the global travel industry, particularly air travel transactions volumes, including global and 
regional economic and political conditions, financial instability or fundamental corporate changes to travel suppliers, natural or man
made disasters, safety concerns or changes to regulations governing the travel industry; 

our ability to renew existing contracts or to enter into new contracts with travel supplier and buyer customers, third-party distributor 
partners and joint ventures on economically favorable terms or at all; 

our Travel Network business' exposure to pricing pressures from travel suppliers and its dependence on relationships with several large 
travel buyers; 

the fact that travel supplier customers may experience financial instability, consolidate with one another, pursue cost reductions, change 
their distribution model or experience other changes adverse to us; 

travel suppliers' use of alternative distribution models, such as direct distribution channels, achievement of technological advancements 
or the occurrence of incompatibilities, and the diversion of consumer traffic to other channels; 

our reliance on third-party distributors and joint ventures to extend GDS services to certain regions, which exposes us to risks associated 
with lack of direct management control and potential conflicts of interest; 

competition in the travel distribution market from other GDS providers, direct distribution by travel suppliers and new entrants or 
technologies that could challenge the existing GDS business model; 

maintaining and growing our Airline and Hospitality Solutions business could be negatively impacted by competition from other third
party solutions providers and from new participants entering the solutions market; 

risks associated with implementing the Expedia SMA and the fact that the benefits anticipated by the parties to the Expedia SMA may 
not materialize; 

potential failure to successfully implement software solutions, which could result in damage to our reputation; 
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risks associated with our use of open source software, including the possible future need to acquire licenses from third parties or re
engineer our solutions; 

availability and performance of information technology services provided by third parties, such as HP, which manages a significant 
portion of our systems; 

our business being harmed by adverse global and regional economic and political conditions, particularly, given our geographic 
concentration, those that may adversely affect business and leisure travel originating in, or travel to, the United States and Europe; 

risks specific to the operations of our OT As, including, but not limited to, competition, content, relationships with travel suppliers and 
travel distributor partners and changes in search engine algorithms and other traffic sources; 

risks associated with the value of our brand, some of which are out of our control; 

our ability to adapt to technological developments or the evolving competitive landscape by introducing relevant new technologies, 
products and services; 

systems and infrastructure failures or other unscheduled shutdowns or disruptions, including those due to natural disasters or 
cybersecurity attacks; 

security breaches occurring at our facilities or with respect to our infrastructure, resulting from physical break-ins; computer viruses, 
attacks by hackers or similar distributive problems; 

the potential failure to recruit, train and retain key technical employees and senior management; 

risks associated with operating as a global business in multiple countries and in multiple currencies; 

risks associated with acquisitions, divestitures, investments and strategic alliances; 

our ability to protect and maintain our information technology and intellectual property rights, as well as defend against potential 
infringement claims against us, and the associated costs; 

defects in our products resulting in significant warranty liabilities or product liability claims, for which we may have insufficient product 
liability insurance to pay material uninsured claims; 

adverse outcomes in our legal proceedings, including our litigation with US Airways or the antitrust investigation by the U.S. DOJ, 
whether in the form of money damages or injunctive relief that could force changes to the way we operate our GDS; 

the potential that we may have insufficient insurance to cover our liability for pending litigation claims or future claims, which could 
expose us to significant liabilities; 

our failure to comply with regulations that are applicable to us or any unfavorable changes in, or the enactment of, laws, rules or 
regulations applicable to us; 

liabilities arising from our collection, processing, storage, use and transmission of personal data resulting from conflicting legal 
requirements, governmental regulation or security breaches, and from the risks associated with payment card industry compliance; 

the fact that we may have higher than anticipated tax liabilities and our use ofNOLs may be subject to limitations on their use in the 
future; 

the fact that our pension plan is currently underfunded and we may need to make significant cash contributions to our pension plan in 
the future, which would reduce the cash available for our business; 

our significant amount of our long-term indebtedness and the related restrictive covenants in the agreements governing our indebtedness; 

risks associated with maintaining and improving our financial controls and the requirements of being a public company may strain our 
resources, divert management attention and affect our ability to attract qualified board members; 
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the fact that our Principal Stockholders will, following the completion of the offering, retain significant influence over us and key 
decisions about our business, which may prevent new investors from influencing significant corporate decisions and result in conflicts of 
interest; 

we qualify as a "controlled company" within the meaning of rules and, therefore we also qualify to be exempt from certain 
corporate governance requirements; and 

other risks and uncertainties, including those listed under the caption "Risk Factors". 

These statements arc based on current plans, estimates and projections, and therefore you should not place undue reliance on them. Forward
looking statements speak only as of the date they are made, and we undertake no obligation to update then1 publicly in light of new information or 
future events. 

You should carefully consider the risks specified in the "Risk Factors" section of this prospectus and subsequent public statements or reports 
filed with or furnished to the Securities and Exchange Commission, before making any investment decision with respect to our common stock. If 
any of these trends, risks or uncertainties actually occurs or continues, our business, financial condition or results of operations could be materially 
adversely affected, the trading prices of our common stock could decline and you could lose all or part of your investment. All forward-looking 
statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by this cautionary statement 
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USE OF PROCEEDS 

We estimate that our net proceeds from the sale of shares of common stock offered by us will be approximately $ million or 
approximately$ million if the underwriters exercise their option to purchase additional shares in full (in each case, at an assumed initial public 
offering price of$ per share of common stock, the midpoint of the price range set forth on the cover of this prospectus), after deducting 
underwriting discounts and estimated offering expenses payable by us of approximately $ million. 

We will not receive any proceeds from the sale of our common stock by the selling stockholders, including any shares sold by the selling 
stockholders pursuant to the underwriters' option to purchase additional shares. The selling stockholders will receive approximately $ million 
of proceeds from this offering or approximately $ million, if the underwriters exercise their option to purchase additional shares in full, 
assuming an initial public offering price of $ per share (the midpoint of the price range set forth on the front cover page of this prospectus) and 
after deducting the underwriting discount. 

We intend to use the net proceeds from this offering to repay approximately $ 
general corporate purposes. 

million of outstanding indebtedness, and the remainder for 

By establishing a public market for our common stock, this offering is also intended to facilitate our future access to public markets. 

A $1.00 increase (decrease) in the assumed initial public offering price of$ (the midpoint of the price range set forth on the cover of this 
prospectus) would increase (decrease) our estimated net proceeds to us from this offering by$ million, assuming the number of shares of 
common stock offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting the underwriting discounts and 
commissions and estimated offering expenses payable by us. Similarly, a change in the number of shares of common stock we sell would increase 
or decrease our net proceeds. We believe that our intended use of proceeds would not be affected by changes in either our initial public offering 
price or the number of shares of common stock we sell. 
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DIVIDEND POLICY 

We do not expect to pay dividends on our co=on stock for the foreseeable future. Instead, we anticipate that all of our earnings in the 
foreseeable future will be used for the operation and expansion of our business. 

Future cash dividends, if any, will be at the discretion of our board of directors and will depend upon, among other things, our future 
operations and earnings, capital requirements and surplus, general financial condition, contractual restrictions and other factors the board of 
directors may deem relevant. The timing and amount of future dividend payments will be at the discretion of our board of directors. See "Risk 
Factors-We do not expect to pay any cash dividends for the foreseeable future." 

Our subsidiaries are currently restricted from paying cash dividends on our common stock by the covenants in our Credit Facility and in the 
indentures governing our 2019 Notes and may be further restricted by the terms of future debt or preferred securities. In addition, no dividend or 
distribution can be declared or paid with respect of the common stock, and we cannot redeem, purchase, acquire, or retire for value the common 
stock, unless and until the full amount of any unpaid dividends accrued on the Series A Preferred Stock has been paid. 

For a discussion of the application of withholding taxes on dividends, see "Material U.S. Federal Income and Estate Tax Considerations to 
Non-U.S. Holders." 

52 

https://www.sec.gov/Archives/edgar/data/l 597033/000 I I 9312514015201/d652688dsl .htm[l l /27/2016 3:01 :52 PM] 

PX-3086.0061 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ra nscript-000002263 



Form S-1 

Table of Contents 

CAPITALIZATION 

The following table sets forth our cash and cash equivalents and our capitalization as of September 30, 2013: 

I. on an actual basis; and 

2. on an as adjusted basis to reflect: 

the sale of shares of our common stock by us offered in this offering at an assumed initial public offering price of$ 
per share (the midpoint of the price range on the cover of this prospectus), after deducting underwriting discounts and 
commissions and estimated offering expenses; and 

the application of the net proceeds from this offering as otherwise described under the heading "Use of Proceeds". 

You should read the following table in conjunction with the sections titled "Summary Consolidated Financial Data," "Selected Historical 
Consolidated Financial Data," "Management's Discussion and Analysis ofFinancial Condition and Results of Operations," "Description of Certain 
Indebtedness" and our financial statements and related notes included elsewhere in this prospectus. 

As of September 30, 
2013 (In thousand•) 

Casnand .®Sh.iiju'.ivllleiit.s . •·•· ........... . 
Long-term debt, including current portion: 

Equity: 

•••••L• ~llrf9i?fuifri@~ 9en#~# ~t~¥..lg.qt•piir viilue: 4so;ooqpqo shar~s itutho~ • <·•·•··: shares issooo ·•·· 
:• •··•• ti.°~is~g&Ji•an.•ii~tuat~asm,ana ·••·•·•••· ···••·~~si$litit<!ihldo~i~~c1ni*~n¥~~j~1¥fasls~;••··U•·•••••··••••·• 

Additional paid in capital 

• • • • • \ R~i:itine.:t ilefieit • •·• .. ··• · · 

Total equity 

Temporary Eqllity: 
Series A redeemable preferred stock: $0.01 par value; 225,000,000 shares authorized and shares 

issued and outstanding on an actual basis and shares issued and outstanding on an as adjusted 
basis $ $ 

........... ('.iJ04!9.~pi!:4µz~l:i9ii ):: ........ ·:·:: .. ···.:::···::::::.:::•····:: 
::::::::::::: ::: : :;: : ::: 

:. iii: !i!i::::ii!:!!!'. ························································••·••• ·:s •·••••·•·•·•?•·••····••· •••·s==t =·••= ... = .. =--

(I) As of September 30, 2013, we had approximately $1 ,751 million, $376 million and $350 million outstanding under the Term B Facility, Term 
C Facility and Incremental Term Facility, respectively. As of September 30, 2013, we had no drawn amounts outstanding under the Revolving 
Facility and $67 million outstanding under the letter of credit sub-facility, all of which directly reduce the amounts available to be drawn 
under the Revolving Facility. 

53 

https://www.sec.gov/ Archives/edgar/data/1597033/00011931251401520 l /d652688dsl .htm[l 1/27/2016 3:0 I: 52 PM] 

PX-3086.0062 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sab r-T ranscript-000002264 



Form S-1 

Table of Contents 

(2) The outstanding share information set forth above excludes: 
shares of common stock issuable upon exercise of stock options outstanding as of September 30, 2013 at a weighted average 

exercise price of$ per share on an as adjusted basis; and 
an aggregate of shares of common stock reserved for issuance under our 2014 Omnibus Plan. 

(3) The outstanding share information set forth above assumes no exercise by the underwriters of their option to purchase up to an additional 
shares of common stock from us and up to an additional shares of common stock from the selling stockholders. 

A $1.00 increase or decrease in the assumed initial public offering price of$ per share of our common stock in this offering would 
increase cash and cash equivalents and decrease long-term debt by $ million, assuming we use % of the additional net proceeds to repay debt 
and asswning the number of shares offered by us, as set forth on the cover of this prospectus, remains the same and after deducting underwriting 
discounts and commissions and estimated offering expenses. Similarly, an increase or decrease in the number of shares we sell in the offering will 
increase or decrease our net proceeds by an amount equal to such number of shares multiplied by the public offering price, less underwriting 
discounts and commissions and estimated offering expenses. 
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DILUTION 

If you invest in our common stock, your ownership interest will be diluted to the extent of the difference between the initial public offering 
price per share of our common stock in this offering and the pro fonna net tangible book value per share of our common stock after this offering. 
D ilution results from the fact that the per share offering price of our common stock is substantially in excess of the net tangible book value per share 
attributable to the existing equity holders. Net tangible book value per share represents the amount of temporary equity and stockholders' equity 
excluding intangible assets, divided by the number of shares of common stock outstanding at that date. 

Our historical net tangible book value as of September 30, 2013 was$ million, or approximately $ per share of common stock 

(assuming shares of common stock outstanding). 

Net tangible book value dilution per share to new investors represents the difference between the amount per share paid by purchasers of 
common stock in this offering and the pro fonna net tangible book value per share of common stock immediately after completion of this offering. 
Investors participating in this offering will incur immediate and substantial dilution. After giving effect to our sale of shares of common 
stock in this offering at an assumed initial public offering price of$ per share, the midpoint of the price range set forth on the cover of this 
prospectus, and after deducting the underwriting discounts and commissions and estimated offering expenses, our pro forma net tangible book value 
as of September 30, 2013 would have been approximately$ million or approximately$ per share. This amount represents an immediate 
increase in proforma net tangible book value of$ per share to existing stockholders and an immediate dilution in pro forma net tangible book 
value of$ per share to purchasers of common stock in this offering, as illustrated in the following table. 

Ass~ed_ µutiat pµl>~ii:\ ii'fei:mg Ptlcti>e{s~ 
Historical net tangible book value per share as of September 30, 2013 

. . . tiicrea.s(i?ei ~~ .~btjli!,bi~ tq n,ew m,v ~oi:s . . . 
$ 

Pro forma net tangible book value per share after giving effect to this offering 

Dilutio.gµipr~f9~a~tl!l,ngi~l~!Jopk;i/alu#:peishamt6nbvilfresfo:i-s .• - .. . ··• · . ... ..... .. -.. ·.~----

A $1 .00 increase or decrease in the assumed initial public offering price of$ per share would increase or decrease, as applicable, our pro 
fo!Illa net tangible book value by approximately $ million or approximately $ per share, and the dilution in the pro forma net tangible 
book value per share to investors in this offering by approximately $ per share, assuming the number of shares offered by us, as set forth on the 
cover of this prospectus, remains the same and after deducting underwriting discounts and commissions and estimated offering expenses. This pro 
forma information is illustrative only, and following the completion of this offering, will be adjusted based on the actual initial public offering price 
and other terms of this offering determined at pricing. 
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The following table summarizes, as of September 30, 2013, on the pro fonna basis described above, the differences between existing 
stockholders and new investors with respect to the number of shares of common stock purchased from us, the total consideration paid, and the 
average price per share of our common stock paid by existing stockholders. The calculation with respect to shares purchased by new investors in 
this offering reflects the issuance by us of shares of our common stock in this offering at an assumed initial public offering price of$ 
per share, the midpoint of the range set forth on the cover of this prospectus, before deducting the underwriting discounts and commissions and 
estimated offering expenses. 

Shares Purchased Tomi Consideration 

Existing st<>ckho lders • 
New investorS(I) 
TotaJc,•••· 

Number 

(I) Does not reflect shares purchased by new investors from the selling stockholders. 

Percent Amount 
.. % ~ 

% $ ...... ¾ .. ... f 

Percent 
. % 

% 

Average 
Price Per 

Share 
s:: . 
$ 

If the undenvriters exercise their option to purchase additional shares in full from us, the number of shares of common stock held by new 
investors will increase to , or % of the total number of shares of our common stock outstanding after this offering. 

The sale of shares of common stock by the selling stockholders in this offering will reduce the number of shares held by existing 
stockholders, as of September 30, 2013, to , or % of the total shares outstanding as of September 30, 2013, and will increase the number 
of shares held by new investors to , or % of the total shares of common stock outstanding as of September 30, 2013. In addition, if the 
underwriters exercise their option to purchase additional shares in full from the selling stockholders, the number of shares of common stock held by 
existing stockholders, as of September 30, 2013, will be further reduced to , or % of the total number of shares of common stock 
outstanding as of September 30, 2013, and the number of shares of common stock held by new investors will be further increased to shares, 
or % of the total shares of common stock outstanding as of September 30, 2013. 

The discussion and table above assume no exercise of stock options outstanding and no issuance of shares reserved for issuance under our 
equity incentive plans. As of , 2013, there were an aggregate of shares of common stock reserved for future issuance under the 
equity incentive plans. Following the closing of this offering, there will also be shares of common stock reserved for future issuance under 
the 2014 Omnibus Plan. 
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SELECTED IDSTORICAL CONSOLIDATED FINANCIAL DATA 

The following tables present selected historical consolidated financial data for our business. You should read these tables along with "Risk 
Factors," ''Use of Proceeds," "Capitalization," "Management' s Discussion and Analysis of Financial Condition and Results of Operations," 
"Business" and our consolidated financial statements and the notes thereto included elsewhere in this prospectus. 

The consolidated statements of operations data, consolidated statements of cash flows data and consolidated balance sheet data as of and for 
the nine months ended September 30, 2013 and 2012 are derived from our unaudited consolidated financial statements and the notes thereto 
included elsewhere in this prospectus. The unaudited consolidated financial statements have been prepared on the same basis as our audited 
consolidated financial statements and, in the opinion of our management, reflect all adjustments, consisting of normal recurring adjustments, 
necessary for a fair presentation ofthis data. The consolidated statements of operations data and consolidated statements of cash flows data for the 
years ended December 31, 2012, 2011 and 2010 and the consolidated balance sheet data as of December 31, 2012 and 201 I are derived from our 
audited consolidated financial statements and the notes thereto included elsewhere in this prospectus. The consolidated statements of operations data 
and consolidated statements of cash flows data for the years ended December 31 , 2009 and 2008 and the consolidated balance sheet data as of 
December 31, 20 I 0, 2009 and 2008 are derived from our unaudited consolidated financial statements and the notes thereto not included in this 
prospectus. The unaudited consolidated financial statements have been prepared on the same basis as our audited consolidated financial statements 
and, in the opinion of our management, reflect all adjustments, consisting of normal recurring adjustments, necessary for a fair presentation of this 
data. 

The historical consolidated results presented below are not necessarily indicative of the results to be expected for any future period, and results 
for any interim period presented below are not necessarily indicative of the results to be expected for the full year. 

Revenue 
~$~~fun:::•-·-
seuing, general and admin~stntive 
rmpalmienr 
Depreciation and amortization 
R~~iwjug i:.h~:,:gb, ... . . .... 
~r•iu.ia~c:~c9oss) ······.. . .... 
N~ifos~·~aj\~iapf' ~~·~"'bf~ GM><1rati1>11• 
Net loss attributable to common shareholders 

Weighted average comtn.on shares outstanding: . 
•cc,C. B'~lc'i.ri,fdiillied > . " .. ' . C·CC. 

Consolidated Statements of Cash Flows Data: 

~'ii pfu~,.~ by Qprn!iil\g ~Hiti~ .. 
Additions to property and equipment 

Qi,l!~ piiyljii:nt.oFoifui,,i,¼ii,/ ' · 

Nin.e Months Ended 
September 30, 

2013 2012 2012 

Year Ended December 31, 
2011 2010 2009 

$2,345,295 $2,327,480 $3,039,060 $2,931,727 $2,832,393 $2,781,039 $2,903,306 
..... • 'L J ,q5&;311:. t;1~7;()~~ ) 1;~01;,76: : l ;;n:0;202 • l;3:i4;820 t ,i'is,!&4 ' '' r)34il;M:i . 

559,591 846,442 1,118,248 740,911 714,330 766,132 832,560 
... · ' 'l~lf;.ai' . ... ·16,82~ : :': ~!!4,43-(! c : ·:18;i;2-!,0., .. ,., ~L,~Qcc, ., :'.?1!,:61'.?,:;' :::3-Q!M56.: 

, .Jtt;: 233,198 317,~~ .. 295,540 .. } 81,6:t.. ~r.·fJ;L 2 1t9:.! 

112,659 (39,374) C6ts,1ss) . . 12s,su . (62,534) 12,s2s (56,032) 
\ (127.,254) + (105;744) (6i1;3S6) , < (66.014} ¢6ii;iiszy: • tHs}fafj : (SO~;tOS): 

(154,473) (131,389) (645,939) (98,653) (299,649) (102,444) (337,281) 

000 ;42:z;s~ : J04,ti9 / :1ss,{i:i5 °:is1;i96 •···• m )1~s. ••• js§;oK : 
168,750 139,659 193,262 164,900 130,457 109,890 139,498 

•·• .. •:·•···1~J,W i66,610 7~4.m lBc4i44Q ,) ~!l~.~~9: ,. •. zjI;s1::t: :: 295;669: 
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As of S.ptem her 30, As of Detember 31, 

2013 2012 2012 2011 2010 2009 2008 ---
Consolidated Balance Sbeet Dota, :• 
Cas.h and. cash equivalents .. 

(AJnoun.ts .in.tho.usands) 

tiillll iisliiis . 
Long-term debt 
Wod<.ing""Pital(deficil) i 
Redeemable preferred stock 
N911o6nt;iillirig in~i .. .. . . 
Tola! slockbolden' equity (deficit) 

S 491,588 $ 302,383 $ 126,695 
........ ·•· 4,941,4-16 ·•·• · -S, 539;103 4,JH,245 

3,664,942 3,418,987 3,420,927 
•• (266,996) .. • (V9,282) .•.•• (418,985)' 

625,358 589,203 598,139 
(221) ·:: · $;_002 88 . 

(1,012,355) (289,474) (876,875) 
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$ 176,521 .. _ $ 61,206 S 213,753 
:s,u4~ .; .. J,SJS,1!Ss ... ,.: M:72.?57. 
3,350,860 3,696,378 3,795,318 
(540,96.SX :. : (3~1.~~)• . ::<3:SJ,S;;_4} 
530,975 500,178 556,471 
19,ll31 ........... · ss,429· .. ........... '5,w1·· 

(34,738) 298,251 365,740 
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UNAUDITED PROFORMA FINANCIAL DATA 

The following tables present our wiaudited pro forma financial data and reflect adjustments to our historical consolidated financial statements 
included elsewhere in this prospectus to give effect to the acquisition of PRISM and the disposition of Sabre Pacific. The acquisition of PRISM and 
the disposition of Sabre Pacific are fully reflected in the unaudited con solidated fmancial statements as of and for the nine months ended 
September 30, 2013, included elsewhere in this prospectus. 

The unaudited proforma statement of operations data for the year ended December 31, 2012 has been prepared to give effect to the 
acquisition of PRISM and the disposition of Sabre Pacific as if they had been completed on January 1, 2012. 

The unaudited pro forma fmancial data were prepared utilizing our historical fmancial data in accordance with GAAP. The proforma 
adjustments are described in the notes to the pro forma statements of operations and pro forma balance sheet and are based upon available 
information and assumptions that we believe are reasonable. 

The unaudited proforma fmancial data are for informational purposes only and are not necessarily indicative of what our fmancial 
performance would have been had the transaction been completed on the dates assumed nor is such unaudited pro fonna fmancial data necessarily 
indicative of the results to be expected in any future period. A number of factors may affect our results. See "Risk Factors" and "Cautionary Note 
Regarding Forward-Looking Statements." The unaudited information was prepared on a basis consistent with that used in preparing our audited 
consolidated fmancial statements. 

The following unaudited pro forma fmancial statements should be read in conjunction with "Selected Historical Consolidated Financial Data," 
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and our historical audited and unaudited consolidated 
financial statements and the related notes thereto included elsewhere in this prospectus. 
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SABRE CORPORATION 
UNAUDITED PROFORMA CONSOLIDATED STATEMENTS OF OPERATIONS 

FOR THE YEAR ENDED DECEMBER 31, 2012 

Revehrie 
Cost of revenue 

+ .Gross margin 
Selling, general and administrative 
lmpairrii,ent ; , 
Depreciation and amortization 

Operating loss 

Other income (expense): 
·· m~&est expense; net · 

Gain on sale of business 

·· · JoJ11t yenture eq\lity in~oi:ne : i , · : : . 
Joint venture goodwill impairment and intangible 

amortization 
: O'iberi iiet • • .. •. 

Total other expense, net 

Loss fromeontinuing operations before income taxes < 
Benefit for income taxes · · · · · · · 

Net loss from continuing operations • 
Net Joss attributable to noncontrolling interests 
fufert¢d stoc:k dividend:. · . 
Net Joss from continuing operations available to common 

shareholders 

Basfo aitd •diluted net loss per share: · 
Basic and diluted weighted-average common shares 

outstanding: 

Historical Pro Form• Adjustmenu 
Sab~• Sabre 

Corporation PIDSM PIDSM Paclnc 
(Amounts in thousands, except per share data) 

S3.039/060 s1s;13o ···· · · ···· · •···· ·· ·••·· ·· s : cs;ns)(.;> 
1,637,484 4,159 2,625(a) (9,387~c) 

••. IAQJ;576 • 13,971 < (2,625.) • . . 609 •.• 
1,118,248 734 (1,026Xc> 
.. 584;4)Q} ... .. . 

•.:: ·::·:·:-·· ·-::··:·-
··· ····· ······· ·· ··· · 

317,683 866 3,569(b) (157)(c) 

(6I&a~~) > 12,~71 •:•:: ::: (6,194) ·· . J:,792 ·· 

(242)948) 
25,850 

.24;~it: 

(27,000) 

... ; . .... i.; . •. •;;. 1"!""ft ...................... 

(7'.808~ ··•··•· ...• ~ 
(227,315) 

• (846,1 ()()) 
(202,179) 
(6'13;921) .. 

(59,317) 

J2,371 •• • U (6,t94) · 
... 4,330 ... ci,168Xo 

8,04 l ... .. (4,026) 

34,SlH ~ f·············· -

$ (619.187) $ (4,026) 

(25,065Xd) 
(6i7)(9) 

(25,692) 

(23;900) .. 
(8,365:Xf) .. 

• •.• (]5;535) 

$ (15,535) 

See Notes to Unaudited Pro Forma Consolidated Statements of Operations. 
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$3.048,412 
1,634,881 

1,413,531 
1,117,956 

. .. 581.4'.39 
321,961 

.;. (6H),8)§) 

••• {242;94:8) 
785 

23,964 

(27,000) 
fl,808) 

(253,007) 

{863,823) 
(208,382) 

(655,441) 
(59,317) 

:: 3.4;5S3\ 

$ (630,707) 

s: ... (l,56) 

177,206 
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SABRE CORPORATION 
NOTES TO UNAUDITED PROFORMA CONSOLIDATED STATEMENTS OF OPERATIONS 

1. Basis of Presentation 

The unaudited proforma statement of operations data for the year ended December 31, 2012 has been prepared to give effect to the 
acquisition of PRISM and the disposition of Sabre Pacific, as if they had been completed on January I, 2012. The historical financial information of 
Sabre Corporation has been derived from the audited consolidated financial statements included elsewhere in this prospectus. The historical 
financial information of PRISM for the period of January I, 2012 through July 31, 2012 is unaudited and has been derived from PRISM's 
underlying books and records. 

The unaudited pro forma financial data were prepared utilizing our historical financial data in accordance with GAAP. The pro forma 
adjustments are described in the notes to the proforma statements of operations and are based upon available information and assumptions that we 
believe are reasonable. 

2.PRISM 

On J\ ugust I, 2012, we acquired of all of the outstanding stock and ownership interests of PRISM, a leading provider of end-to-end airline 
contract business intelligence and decision support software. The acquisition added to our portfolio of products within our Airline Solutions 
business, allows for new relationships with airlines and added to our existing business intelligence capabilities. The purchase price was 
approximately $116 million, $66 million of which was paid on August I, 2012. Contingent consideration of $50 million, based on management's 
best estimate of fair value and future performance results on the acquisition date, is to be paid in two equal installments, due 12 and 24 months 
following the acquisition date. The first installment represents a holdback payment primarily for indemnification purposes and the second payment 
represents contingent consideration which is based on contractually determined performance measures to be met over the twelve month period 
following the acquisition. 

3. Sabre Pacific 

On February 24, 2012, we completed the sale of our 51 % stake in Sabre Pacific, an entity jointly owned by a subsidiary of Sabre (5 I%) and 
Abacus (49%), to Abacus for $46 million. Of the proceeds received, $9 million was for the sale of stock, $18 million represented the repayment of 
an intercompany note receivable from Sabre Pacific, which was entered into when the joint venture was originally established, and the remaining 
$19 million represented the settlement of operational intercompany receivable balances with Sabre Pacific and associated amounts we owed to 
Abacus. 

4. Pro Forma Adjustments 

(a) The increase to cost of revenue reflects compensation expense to be paid to certain key employees based on their continued employment 
with PRISM subsequent to the acquisition. The retention period is 24 months from the date of acquisition with 50% of the compensation 
payable upon completion of the first 12 months and the remaining 50% payable upon completion of the entire 24 month period. 

(b) The increase to depreciation and amortization reflects Sabre Corporation' s allocation of purchase price to the fair value of definite-lived 
intangible assets acquired which included $59 million allocated to patents with a ten year useful life, $1 I million allocated to customer 
and contractual relationships with a ten year useful life and $1 million allocated to trademarks with a five year useful life. 

( c) The decreases to revenue, cost of revenue, selling, general and administrative, and depreciation and amortization reflects the elimination 
of Sabre Pacific's results ofoperations for the period of January I, 2012 through February 24, 2012, the date of disposition. 

(d) The reduction to gain on sale of business is to eliminate the gain recognized from the sale of Sabre Pacific. 
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( e) The decrease to joint venture equity income reflects our 35% share of the losses that would have been incurred by Abacus for the period 
of January 1, 2012 through February 24, 2012, the date of disposition. 

(f) The adjustments to the benefit for income taxes were derived by applying the statutory federal income tax rate to the pro forma 
adjustments. 

62 

httpsJ/www.sec.gov/Archives/edgar/data/l 597033/00011931251401520 l/d652688dsl .htm[l 1/27/2016 3:0 I :52 PM] 

PX-3086.0071 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002273 



Form S-1 

Table of Contents 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The following discussion and analysis contains fonvani-looking statements about trends, uncertainties and our plans and expectations of 
what may happen in the future. Forward-looking statements a,·e based 011 a number of assumptions and estimates that are inherently subject to 
significant risks and uncertainties and our results could differ materially from the results anticipated by our forward-looking statements as a result 
of many known or unknown factors, including, but not limited to, those factors discussed under the captions "Risk Factors" and "Cautionary Note 
Regarding Forward-Looking Statements" and elsewhere in this prospectus. 

The following discussion and analysis should be read in conjunction with our consolidated financial statements and related notes and the 
information contained elsewhere in this prospectus under the captions "Risk Factors," "Selected Historical Consolidated Financial Data" and 
"Business." 

Overview 

We are a leading technology solutions provider to the global travel and tourism industry. We span the breadth of a highly complex, $6.6 
trillion global travel ecosystem through three business segments: (i) Travel Network, our global B2B travel marketplace for travel suppliers and 
travel buyers, (ii) Airline and Hospitality Solutions, an extensive suite ofleading software solutions primarily for airlines and hotel properties, and 
(iii) Travelocity, our portfolio of online consumer travel e-commerce businesses through which we provide travel content and booking functionality 
primarily for leisure travelers. Collectively, these offerings enable travel suppliers to better serve their customers across the entire travel lifecycle, 
from route planning to post-trip business intelligence and analysis. Items that are not allocated to our business segments are identified as corporate 
and include primarily certain shared technology costs as well as stock-based compensation expense, litigation costs related to occupancy or other 
taxes and other items that are not identifiable with one of our segments. 

Through our Travel Network business, we process hundreds of millions of transactions annually, connecting the world's leading travel 
suppliers, including airlines, hotels, car rental brands, rail carriers, cruise lines and tour operators, with travel buyers in a comprehensive travel 
marketplace. We offer efficient, global distribution of travel content from approximately 125,000 travel suppliers to approximately 400,000 online 
and offiine travel agents. To those agents, we offer a platform to shop, price, book and ticket comprehensive travel content in a transparent and 
efficient workflow. We also offer value-added solutions that enable our customers to better manage and analyze their businesses. Through our 
Airline and Hospitality Solutions business, we offer travel suppliers an extensive suite ofleading software solutions, ranging from airline and hotel 
reservations systems to high-value marketing and operations solutions, such as planning airline crew schedules, re-accommodating passengers 
during irregular flight operations and managing day-to-day hotel operations. These solutions allow our customers to market, distribute and sell their 
products more efficiently, manage their core operations, and deliver an enhanced travel experience. Through our complementary Travel Network 
and Airline and Hospitality Solutions businesses, we believe we offer the broadest, end-to-end portfolio of technology solutions to the travel 
industry. 

Our portfolio of technology solutions has enabled us to become the leading end-to-end technology provider in the travel industry. For 
example, we are one of the largest GOS providers in the world, with a 37% share of GOS-processed air bookings in 2012. More specifically, we are 
the # I GOS provider in North America and also in higher growth markets such as Latin America and AP AC, in each case based on GOS-processed 
air bookings in 2012. In those three markets, our GOS-processed air bookings share was approximately 50% on a combined basis in 2012. In 
Airline and Hospitality Solutions, we believe we have the most comprehensive portfolio of solutions. In 2012, we had the largest hospitality CRS 
room share based on our approximately 26% share of third-party CRS hotel rooms distributed through our GOS, and, according to T2RL PSS, we 
had the second largest airline reservations system globally. We also believe that we have the leading portfolio of airline marketing and operations 
products across the solutions that we provide. In addition, we operate Travelocity, one of the world's most recognizable brands in the online 
consumer travel e-commerce industry, which provides us with business insights into our broader customer base. 
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A significant portion of ow- revenue is generated through transaction based fees that we charge to ow- customers. For Travel Network, this fee 
is in the form of a transaction fee for bookings on our GDS; for Airline and Hospitality Solutions, this fee is a recw-ring usage-based fee for the use 
of our SaaS and hosted systems, as well as implementation fees and consulting fees. We recorded revenue of $2.3 billion and $3.0 billion, net loss 
attributable to Sabre Corporation of $127 million and $611 million and Adjusted EBITDA of $5 77 million and $785 million, reflecting a 25% and 
26% Adjusted EBITDA margin, for the nine months ended September 30, 2013 and the fiscal year ended December 31, 2012, respectively. For 
additional information regarding Adjusted EBITDA, including a reconciliation ofNon-GAAP to GAAP measw-es, see "Non-GAAP Financial 
Measures" and "Summary-Summary Consolidated Financial Data-Non-GAAP Measw-ements." For the nine months ended September 30, 2013, 
Travel Network contributed 57%, Airline and Hospitality Solutions contributed 22%, and Travelocity contributed 21 % of ow- revenue (excluding 
intersegment eliminations). Dw-ing this period, shares of Adjusted EBITDA were approximately 80%, 20% and less than I% for Travel Network, 
Airline and Hospitality Solutions and Travelocity, respectively (excluding corporate overhead allocations such as finance, legal, human resources 
and certain information technology shared services). For the fiscal year ended December 31, 2012, Travel Network contributed 58% and 77%, 
Airline and Hospitality Solutions contributed 19% and 17%, and Travelocity contributed 23% and 6% of ow- revenue ( excluding intersegment 
eliminations) and of ow- Adjusted EBITDA (excluding corporate overhead allocations), respectively. 

Factors Affecting our Results 

The following is a discussion of trends that we believe are the most significant opportunities and challenges currently impacting ow- business 
and industry. The discussion also includes management's assessment of the effects these trends have had and are expected to have on ow- results of 
operations. This information is not an exhaustive list of all of the factors that could affect ow- results and should be read in conjunction with the 
factors referred to under the caption "Risk Factors" and "Cautionary Note Regarding Forward-Looking Statements" included elsewhere in this 
prospectus. 

Travel volumes and the travel industry 

Ow- business and results of operations are dependent upon travel volumes and the overall health of the travel industiy, particularly in North 
America. The travel industry has shown strong and resilient expansion with growth rates typically outperforming general macroeconomic 
performance. For example, based on 40 years of IA TA Traffic data, air traffic has historically grown at an average rate of approximately I .Sx the 
rate of global GDP growth. Although the global economic downtw-n significantly impacted the travel industry, conditions have generally improved 
in the last several years. For example, although hotel sales are still hampered by an economic environment characterized by austerity and consumer 
caution, other less expensive suppliers, including LCC/hybrids, are benefiting. Tourism flows and travel spending have returned to growth as 
developed markets, particularly in the United States, Japan and Europe, recover from the global economic downtw-n. According to Ew-omonitor 
Report, business-related travel by U.S. residents has increased since the global economic downturn, reaching 228 million trips in 2012. According 
to IA TA Traffic, global airline passenger volume has grown at a 6% CAGR from 2009 to 2012. Looking forward, air travel and hotel spending is 
expected to grow at a 5% CAGR from 2013 to 2017, as growing consumer confidence and increasing connectivity continue to expand the 
opportunities for travel and tourism, according to Euromonitor Database. However, in recent years, several airlines, especially in the United States, 
have implemented capacity reductions in response to slowing customer demand following the global economic downtw-n and in order to improve 
pricing power. These capacity reductions have resulted in lower inventory and higher ticket prices, amid increased airline industry consolidation. 

Geographic mix 

We have a leading share of GOS-processed air bookings in the largest travel market, North America (58%), as well as in two large growth 
markets, Latin America (58%) and APAC (40%) in 2012. See "Method of 

64 

https://www.sec.gov/Archives/edgar/data/l 597033/00011931251401520 l/d65268&dsl .hbn [11/27/2016 3:01: 52 PM] 

PX-3086.0073 

HIGHLY CONFIDENT IAL UNDER HSR ACT Sabr-Transcript-000002275 



Form S-1 

Table of Contents 

Calculation" for an explanation of the methodology underlying our ODS-processed air bookings share calculation. For the nine months ended 
September 30, 2013, we derived approximately 62% of our revenue from the United States, 17% from Europe and 21% from the rest of the world. 
For the fiscal year ended December 31, 2012, we derived approximately 62% of our revenue from the United States, 18% from Europe and 20% 
from the rest of the world. 

There are structural differences between the geographies in which we operate. Due to our geographic concentration, our results of operations 
are particularly sensitive to factors affecting North America. For example, booking fees per transaction in North America have traditionally been 
lower than those in Europe. By growing internationally with our TMC and OTA customers and expanding the travel content available on our GDS 
to target regional traveler preferences, we anticipate that we will maintain share in North America and grow share in Europe, APAC and Latin 
America. 

Continued focus by travel suppliers on cost-cutting and exerting influence over distribution 

Travel suppliers continue to look for ways to decrease their costs and to increase their control over distribution. Airline consolidations, pricing 
pressure during contract renegotiations and the use of direct distribution may continue to subject our business to challenges. 

The shift from indirect distribution channels, such as our GDS and third-party travel agencies such as Travelocity, to direct distribution 
channels, may result from increased content availability on supplier--0perated websites or increased participation of meta-search engines, such as 
Kayak and Google, which direct consumers to supplier-operated websites. This trend may adversely affect our Travel Network contract 
renegotiations with suppliers that use alternative distribution charmels. For example, airlines may withhold part of their content for distribution 
exclusively through their own direct distribution channels or offer more attractive terms for content available through those direct channels. 
Similarly, some airlines have also limited what fare content information is distributed through OTAs, including Travelocity. 

However, since 2010, we believe the rate at which bookings are shifting from indirect to direct distribution channels has slowed for a number 
of reasons, including the increased participation ofLCC/hybrids in indirect channels. Over the last several years, notable carriers that previously 
only distributed directly, including JetBlue and Norwegian, have adopted our GDS. Other carriers such as EVA Airways and Virgin Australia have 
further increased their participation in a GDS. In 2012 and 2013, we believe the rate of shift away from GDSs in the United States stabilized at very 
low levels, although we cannot predict whether this low rate of shift ,vi.II continue. 

These trends have impacted the revenue of Travel Network, which recognizes revenue for airline ticket sales based on transaction volumes, 
the revenue of Airline and Hospitality Solutions, which recognizes a portion of its revenue based on the number of PBs, and the results of 
Travelocity, the profitability of which is based both on volume of sales and the amount spent by the traveler, depending upon the applicable revenue 
model. Simultaneously, this focus on cost-cutting and direct distribution has also presented opportunities for Airline and Hospitality Solutions. 
Many airlines have turned to outside providers for key systems, process and industry expertise and other products that assist in their cost cutting 
initiatives in order to focus on their primary revenue-generating activities. 

We have 28 planned Travel Network airline contract renewals in 2014, representing 28% of our Travel Network revenue for the nine months 
ended September 30, 2013 and 24 planned renewals in 2015 (representing 4% of our Travel Network revenue for the nine months ended 
September 30, 2013). Although we renewed 24 out of 24 planned renewals in 2013 (representing approximately 32% of Travel Network revenue for 
the nine months ended September 30, 2013 ), we cannot guarantee that we will be able to renew our airline contracts in the future on favorable 
economic terms or at all. 
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Shift to SaaS and 1,osted solutions by aulines and l,otels to manage their daily operations 

Initially, large travel suppliers built custom in-house software and applications for their business process needs. In response to a desire for 
more flexible systems given increasingly complex and constantly changing technological requirements, reduced IT budgets and increased focus on 
cost efficiency, many travel suppliers turned lo third-party solutions providers for many of their key technologies and began lo license software 
from software providers. We believe that significant revenue opportunity remains in this outsourcing trend, as legacy in-house systems continue to 
migrate and upgrade to third-party systems. By moving away from one-time license fees to recurring monthly fees associated with our Saas and 
hosted solutions, our revenue stream has become more predictable and sustainable. The SaaS and hosted models' centralized deployment also 
allows us lo save time and money by reducing maintenance and implementation tasks and lowering operating costs. 

Increasing importance of LCC/hybrids in Trawd Network and Airline and Hospitality SoluJions 

Hybrid and LCCs have become a significant segment of the air travel market, stimulating demand for air travel through low fares. 
LCC/hybrids have traditionally relied on direct distribution for the majority of their bookings. However, as these LCC/hybrids are evolving, many 
are increasing their dis1ribution through indirect channels to expand their offering into higher-yield markets and to higher-yield customers, such as 
business and international travelers. Other LCC/hybrids, especially start-up carriers, may choose not to distribute through the GDS witil wider 
distribution is desired. 

Over the last four years, we have added airline customers representing over 110 million PBs, including many innovative fast growing 
LCC/hybrids. According to Airbus, LCCs' share of global air travel volume is expected to increase from 17% of RPKs in 2012 to 21% ofRPKs by 
2032. In our airline reservations products, our travel supplier customer base is weighted towards faster-growing LCC/hybr:ids, which represented 
approximately 45% of our 2012 PBs, and we expect to continue to take advantage of this growth opportunity. Furthermore, because of the breadth 
of our solution set and our proportion of LCC/hybrid customers, we expect to be able to sell more of our solutions to our existing customers as they 
grow. As our growing LCC/hybrid customers demand additional solutions and capabilities, we expect Airline and Hospitality Solutions revenue to 
continue benefiting from the higher growth in these types of airlines. 

Travel buyers can shift their bookings to or from our Travel Network business 

Our Travel Network business relies on relationships with several large travel buyers, including TMCs and OTAs, to drive a large portion of its 
revenue. Although no individual travel buyer accounts for more than 10% of our revenue, the five largest travel buyers of Travel Network were 
responsible for bookings that represent approximately 34% and 35% of our Travel Network revenue for the nine months ended September 30, 2013 
and the fiscal year ended December 31 , 2012, respectively. Although our contracts with larger travel agencies often increase the incentives when the 
travel agency processes a certain volume or percentage of its bookings through our GDS, travel buyers are not contractually required to book 
exclusively through our GDS during the contract term. Travel buyers may shift bookings to other distribution intermediaries for many reasons, 
including to avoid becoming overly dependent on a single source of travel content and increase their bargaining power with the GDS providers. For 
example, in late 2012, Expedia adopted a dual GDS provider strategy and shifted a sizeable portion of its business from our GDS to a competitor 
GDS, resulting in a year-over-year decline in our transaction volumes in 2013. Conversely, certain European OTAs including Unister, Aerticket, 
eTraveli and Bravofly that did not previously use our GDS shifted a portion of their business to our GDS. 

Increasing travel agency incentive fees 

Travel agency incentive fees are a large portion of Travel Network expenses. The vast majority of incentive fees are tied to absolute booking 
volumes based on trnnsactions such as flight segments booked. Incentives are paid out in two ways, according to the terms of the agreement: (i) on a 
periodic basis over the tenn of the contract and (ii) in some instances, up front at the inception or modification of contracts, which is capitalized and 
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amortized over the expected life of the contract. Although these fees have been increasing in real terms, they have been relatively stable as a 
percentage of Travel Network revenue over the last four years partially due to our focus on managing the incentive fees we pay. We believe we 
have been effective in mitigating the trend towards increasing incentive fees by offering value-added products and content, such as Sabre Red 
Workspace, a Saas product available to our travel buyers that provides an easy to use interface along with many travel agency workflow and 
productivity tools. 

Growing denrand for continued technology improvements in the fragmented hotel market 

Most of the hotel market is highly fragmented. Independent hotels and small- to medium-sized chains (groups of less than 300 properties) 
comprise a substantial majority of hotel properties and available hotel rooms, with global and regional chains comprise the balance. Hotels use a 
number of different technology systems to distribute and market their products and operate efficiently. We are positioned to provide technology 
solutions to all segments of the hospitality market, particularly independent hotels and small- to medium-sized chains. As these markets continue to 
grow, we believe independent hotel owners and operators will continue to seek increased connectivity and integrated solutions to ensure access to 
global travelers. Gartner estimates that technology spending by the hospitality industry is expected to reach $32 billion in 2017 (Gartner Enterprise), 
and we believe we will be well-positioned to meet this demand as we continue to provide affordable, web-based distribution technology. For 
example, we believe our innovative PMS, which is used by more than 4,500 properties globally, is one of the leading third-party web-based PMSs. 
Our PMS platform complements our industry-leading CRS platform and we expect to launch an integrated hospitality management suite, that will 
centralize all distribution, operations and marketing aspects to facilitate increased accuracy, elimination of redundancies, and increased revenue and 
cost savings. We anticipate that this will contribute to the continued growth of Airline and Hospitality Solutions, which is ultimately dependent 
upon these hoteliers accepting and utilizing our products and services. 

Trave/ocity 

Travelocity's results have been adversely impacted by several factors in recent years, including margin pressure from suppliers and reduced 
bookings on our websites. For the three years ended September 30,2013, Travelocity experienced an 8% compound annual revenue decline due to 
intense competition within the travel industry, including from supplier direct websites, online agencies and other suppliers of travel products and 
services. The increased level of competition has led to declines in fees paid to us pursuant to new long-term supplier agreements with several large 
North American airlines in 2011 as well as lower transaction volumes. In 2012, transaction revenues were impacted by the loss of a key TPN 
customer late in the third quarter as a result of this customer's contract ending without renewal. This loss was partially offset by the addition of a 
new TPN customer, which signed a multi-year agreement. 

Lower transaction volumes on our websites have also impacted our media revenue. Reductions in hotel transaction volumes and the loss of a 
key TPN customer in 2012 have led to a loss of media relevance. In 2012, these challenges have contributed to a significant decline year over year. 
For the nine months ended September 30, 2013, we have experienced a slight decline in media revenue compared to the same period in 2012. 

Intense competition in the travel industry has historically led O"fAs and travel suppliers to spend aggressively on online marketing. The 
amount we spent on online marketing declined in 2011 and was less effective at driving transaction revenue than it was in 2010. In response, we 
modified our customer acquisition strategy in 2012, refocusing on more efficient marketing channels and refreshing the approach to the brand, 
while reducing the amount spent on marketing. If our online marketing strategy is not successful, it could lead to continued declines in Travelocity 
revenue. 
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As a result of these and other factors, in the third quarter of 2013, we initiated plans to shift Travelocity in the United States and Canada away 
from a high fixed-cost model to a lower-cost, performance-based shared structure. On August 22, 2013, Travelocity entered into an exclusive, long
term strategic marketing agreement with Expedia (the "Expedia SMA") in which Expedia will power the technology platforms for Travelocity's 
existing U.S. and Canadian websites, as well as provide Travelocity with access to Expedia's supply and customer service platforms. This 
agreement represents a strategic decision to provide our customers with the benefit ofExpedia's long term investment in its technology platform as 
well as its supply and customer service platforms, which we expect to increase conversion and operational efficiency and allows us to shift our 
focus to Travelocity' s marketing strengths. Both parties started development and implementation after signing. By December 31, 2013, the majority 
of the online hotel and air offering had been migrated to the Expedia platform, and a launch of the majority of the remainder is expected in early 
2014. See "Business-Our Businesses-Travelocity." 

Under the terms of the agreement, Expedia will pay us a performance-based marketing fee that will vary based on the amount of travel booked 
through Travelocity-branded websites powered by Expedia. The marketing fee we receive will be recorded as marketing fee revenue and the cost 
we incur to promote the Travelocity brand and for marketing will be recorded as selling, general and administrative expense in our results of 
operations. As a result of transactions being processed through Expedia's platform instead of the Travelocity platform, the revenue we derive from 
the Merchant, Agency and Media revenue models will decline. In connection with this migration, we will no longer be considered the merchant of 
record for merchant transactions, and therefore we will no longer collect cash from consumers, receive transaction fees and commissions directly 
from travel suppliers, receive service fees or insurance related revenue directly from customers or directly market or receive media revenue from 
advertisers on our websites. We will instead collect the marketing fee revenue from Expedia, which is net of costs incurred by Expedia in 
connection with these activities. Additionally, Travelocity will no longer receive an incentive fee from Travel Network as intersegment revenue, 
and we do not expect that Expedia will use Travel Network for shopping and booking of a portion of non-air travel for Travelocity.com and 
Ira velocity .ca after the launch of the Expedia SMA. In addition, Expedia may choose to use another intermediary for shopping and booking of a 
portion or all of the air travel booked through Travelocity.com and Travelocity.ca beginning in 2019, subject to earlier termination under certain 
circumstances. 

As a result of the factors described above, we expect our revenue to decline in connection with the Expedia SMA; we expect the revenue 
contribution from Travelocity-branded websites to be in the range of 50% to 60% of current levels. Due to the elimination of the intersegment 
revenue between Travelocity and Travel Network, we expect intersegment eliminations to substantially decrease in connection with the Expedia 
SMA. See "-Components of Revenues and Expenses-Intersegment Transactions." 

Correspondingly, we will wind down certain internal processes, including back office functions, as transactions move from our technology 
platforms to those of Expedia. We therefore expect our costs to significantly decrease and will primarily consist of marketing the Travelocity 
website, marketing staff and support staff. Under the Expedia SMA, we have committed to continue investing in the marketing of the Travelocity
branded websites in a manner that is consistent with past practice. 

As a result, we expect our plan to result in improved margins and profitability for our Travelocity segment. 

Our success is dependent on many factors including: 

improved conversion through better site performance and user experience using the Expedia platform and technology; 

improved cost structure by reducing operational complexity; and 

profitable results from our marketing efforts. 

We cannot be certain that this plan will be successful. 
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The implementation of the Expedia SMA will result in various restructuring costs, including asset impairments, exit charges including 
employee termination benefits and contract termination fees, and other related costs such as consulting and legal fees. During the nine months ended 
September 30, 2013, we recorded $16 million in restructuring charges in our results of operations, which included $4 million of asset impairments, 
$9 million of employee termination benefits, and $3 million of other related costs. 

We also expect our worlcing capital to be impacted in connection with the Expedia SMA. As of September 30, 2013, we have approximately 
$163 million recorded as a liability to travel suppliers in the United States and Canada. This liability will decline materially as we pay travel 
suppliers for travel consumed that originated on our technology platforms; however, we will no longer receive cash directly from consumers and 
will not incur a payable to travel suppliers for new bookings on our balance sheets. Our Travelocity-related working capital will primarily consist of 
amounts attributable to lastrninute.com and TPN balances as well as amounts due from Expedia offset by payables for marketing and labor related 
costs, which we expect to reduce the quarterly volatility that exists today. 

We also agreed to the Expedia Put/Call whereby Expedia may acquire, or we may sell to Expedia, certain assets relating to the Travelocity 
business. Our put right may be exercised during the first 24 months of the Expedia SMA only upon the occurrence of certain triggering events 
primarily relating to implementation, which are outside of our control. The occurrence of such events is not considered probable. During this period, 
the amount of the put right is fixed. After the 24 month period, the put right is only exercisable for a limited period of time in 2016 at a discount to 
fair market value. The call right held by Expedia is exercisable at any time during the term of the Expedia SMA. If the call right is exercised, 
although we expect the amount paid will be fair value, the call right provides for a floor for a limited time that may be higher than fair value and a 

ceiling for the duration of the agreement that may be lower than fair value. 

The term of our agreement with Expedia is eight years and automatically renews under certain conditions. 

See "Business-Dur Businesses- Travelocity." 

Litigation and related costs 

We are involved in various claims, legal proceedings and governmental inquiries related to contract disputes, business practices, intellectual 
property and other commercial, employment and tax matters. We believe we have adequately accrued for such matters, and for the costs of 
defending against such matters, which have been and may continue to be expensive. However, litigation is inherently unpredictable and although we 
believe that our accruals are adequate and we have valid defenses in these matters, uufavorable resolutions could occur, which could have a material 
adverse effect on our results of operations or cash flows in a particular reporting period. See "Business-Legal Proceedings." 

Pursuant to the Expedia SMA we will continue to be liable for fees, charges, costs and settlements relating to litigation arising from hotels 
booked on the Travelocity platform prior to the Expedia SMA. However, fees, charges, costs and settlements relating lo litigation from hotels 
booked subsequent to the Expedia SMA will be shared with Expedia according to the terms of the Expedia SMA. 

On October 30, 2012, we entered into a settlement agreement to resolve the outstanding state and federal lawsuits with American Airlines 
filed in 201 I and, as a result of the terms of the settlement, among other things renewed our distribution agreement with American Airlines. The 
settlement and distribution agreement was approved by the court presiding over the restructuring proceedings for AMR Corporation, American 
Airlines' parent company, pursuant to an order made final on December 20, 2012. We expensed $347 million in 2012 related to this settlement 
agreement. On April 21 , 2011 , US Airways sued us in federal court in the Southern District of New York alleging federal antitrust claims. We are 
also involved in an antitrust investigation by the 

69 

https://www.sec.gov/Archives/edgar/data/ 1597033/00011931251401520 l/d652688dsl .htm [1 1127/2016 3:01: 52 PM] 

PX-3086.0078 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002280 



Form S-1 

Table of Contents 

U.S. Department of Justice relating to pricing and the conduct of our GDS business and in antitrust litigation involving hotel room prices. See Note 
19, Commitments and Contingencies-Legal Proceedings-US Airways Antitrust Litigation, Department of Justice Investigation and Hotel Related 
Antitrust Proceedings, to our W1audited consolidated financial statements included elsewhere in this prospectus. 

Customer Mix 

We believe we have a broadly diversified customer mix which supports our stable revenue base. We serve two principal types of customers: 
travel suppliers, which we serve in both our Travel Network business and Airline and Hospitality Solutions business; and travel buyers, which we 
serve in our Travel Network business and who purchase wide variety of travel content in our marketplace. Today, our Travel Network marketplace 
includes a diversified group of travel suppliers, including approximately 400 airlines, 125,000 hotel properties, 27 car rental brands, 50 rail carriers, 
16 cruise lines and 200 tour vendors. We connect these travel suppliers via our GDS platform to approximately 400,000 travel agents, spread 
globally across 145 countries. Importantly, none of our travel buyers or travel suppliers represented more than 10% of our total revenue for the nine 
months ended September 30, 2013 or the fiscal year ended December 31, 2012. Additionally, our Airline and Hospitality Solutions segment 
represented approximately 225 airlines, 18,000 hotel properties, and more than 700 other customers, including airports, corporate aviation fleets, 
governments and tourism boards. Within our Airline and Hospitality Solutions business, no single customer represented more than 10% of total 
revenues for the nine month period ended September 30, 2013 or the fiscal year ended December 31, 2012. 

In addition to the broad diversification within our customer base, due to the quality of our products and services, we have experienced a high 
level of historical Customer Retention in both our Travel Network and Airline and Hospitality Solutions businesses. In general, our business is 
characterized by non-exclusive multi-year agency and supplier contracts, with durations that typically range from three to five years business, and 
three to seven years in the Airline and Hospitality Solutions business among our airline customers, and one to five years among our hospitality 
customers. Furthermore, our airline supplier contracts expire at different times, with 28 and 24 planned renewals for fiscal years 2014 and 2015, 
respectively. We renewed 24 out of24 planned renewals in 2013. Similarly, our travel agency customer contracts within our Travel Network 
business generally have durations of three to ten years. A meaningful portion of our travel buyer agreements, typically representing approximately 
15% to 20% of our bookings, are up for renewal in any given year. As a result of the strength of our customer relationships as well as the value our 
customers realize from our solutions, we have generated very strong Customer Retention rates. For the fiscal year 2012, our agency customer 
retention rate for Travel Network was approximately 99%. For our Airline Solutions business, our Customer Retention rate was 100% for the fiscal 
year 2012 and the Customer Retention rate for our Hospitality Solutions business was 96% for the same period. Throughout our history, when we 
have lost customers, it has generally been as a result of either consolidation or bankruptcy, primarily among our airline partners. We cannot 
guarantee that we will be able to renew our travel supplier or travel buyer agreements in the future on favorable economic terms or at all. 

Our revenue base is broadly diversified, with no single customer comprising more than I 0% of our revenues for the nine months ended 
September 30, 2013 or the fiscal year ended December 31, 2012. We are subject to a certain degree of revenue concentration among a portion of our 
customer base. Our top five Travel Network customers were responsible for 34% and 35% of our Travel Network revenue for the nine months 
ended September 30, 2013 and fiscal year ended December 31, 2012, respectively. Over the same period, our top five Airline and Hospitality 
Solutions customers represented 22% and 20% of our Airline and Hospitality Solutions revenues, respectively. Historical consolidation in the global 
airline industry, including the mergers of American Airlines and US Airways, Delta Air Lines ("Delta") and Northwest Airlines, United Airlines 
and Continental Airlines, as well as Southwest Airlines and AirTran, have generally increased our revenue concentration. If additional consolidation 
in the airline industry were to occur in the future, our levels of revenue concentration may further increase. 
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Revenue Models 

We employ several revenue models across our businesses with some revenue models employed in multiple businesses. Travel Network 
primarily employs the transaction revenue model. Airline and Hospitality Solutions primarily employs the SaaS and consulting revenue models, as 
well as the software licensing fee model to a lesser extent. Travelocity primarily employed two revenue models: (i) the merchant revenue model or 
our "Net Rate Program" (applicable to a majority of our hotel net rate revenues) and (ii) the agency revenue model (applicable to most of our 
airline, car and cruise commission revenues and a small portion of hotel commission revenues). In connection with the Expedia SMA, Travelocity 
has begun to employ the marketing fee revenue model (applicable to revenue generated through Travelocity-branded websites operated by 
Expedia). Travel Network and, historically, Travelocity also, employ the media revenue model (applicable to advertising revenues). We report 
revenue net of any revenue-based taxes assessed by governmental authorities that are imposed on and concurrent with specific revenue-producing 
transactions. 

Transaction Revenue Model-1bis model accounts for substantially all of Travel Network's revenue. We define a "Direct Billable 
Transaction" as any travel reservation that generates a fee directly to Travel Network. Under this model, a transaction occurs when a travel agency 
or corporate travel department books, or reserves, a travel supplier's product on our GDS, for which we receive a fee. Transaction fees include, but 
are not limited to, transaction fees paid by travel suppliers for selling their inventory through our GDS and transaction fees paid by travel agency 
subscribers related to their use of our GDS. We receive revenue from the travel supplier and the travel agency according to the commercial 
arrangement with each. 

Transaction revenue for airline travel reservations is recognized at the time of the booking of the reservation, net of transaction fee reserves 
for estimated future cancellations and bookings that will be rebooked based on historical data. At September 30, 2013, December 31, 2012 and 
201 1, we recorded transaction fee cancellation reserves of approximately $11 million, $8 million and $7 million, respectively. Transaction revenue 
for car rental, hotel bookings and other travel services is recognized at the time the reservation is used by the customer. 

SaaS and llosted Revenue Model-The Saas and IIosted Revenue Model is the primary revenue model employed by Aitline and Hospitality 
Solutions. This revenue model applies to situations where we host software solutions on our own secure platforms or deploy it through our SaaS 
solutions, and we maintain the software as well as the infrastructure it employs. Our customers pay us an implementation fee and a recurring usage
based fee for the use of such software pursuant to contracts with terms that typically range between tbree and ten years and generally include 
minimum annual volume requirements. This usage-based fee arrangement allows our customers to pay for software normally on a monthly basis to 
the extent that it is used. Sitnilar contracts with the same customer which are entered into at or around the same period are analyzed for revenue 
recognition purposes on a combined basis. Revenue from itnplementation fees is generally recognized over the term of the agreement. The amount 
of periodic usage fees is typically based on a metric relevant to the software purchased. We recognize revenue from recurring usage-based fees in 
the period earned. 

Consulting Revenue Model-Aitline and Hospitality Solutions offerings that utilize the Saas and Hosted Revenue Model are sometimes sold 
as part of multiple-element agreements for which we also provide consulting services. Our consulting services are primarily focused on helping 
customers achieve better utilization of and return on their software investment. Often, we provide consulting services during the itnplementation 
phase of our Saas solutions. We account for consulting service revenue separately from implementation and recurring usage-based fees, with value 
assigned to each element based on its relative selling price to the total selling price. We perform a market analysis on a periodic basis to determine 
the range of selling prices for each product and service. The revenue for consulting services is generally recognized over the period the consulting 
services are perf onned. 

Software Licen:iing Fee Revenue Model-The software licensing fee revenue model is also utilized by Airline and Hospitality Solutions. 
Under this model, we generate revenue by charging customers for the 
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installation and use of our software products. Some contracts under this model generate additional revenue for the maintenance of the software 
product. When software is sold without associated customization or implementation services, revenue from software licensing fees is recognized 
when all of the following are met: (i) the software is delivered, (ii) fees are fixed or determinable, (iii) no undelivered elements are essential to the 
functionality of delivered software, and (iv) collection is probable. When software is sold with customization or implementation services, revenue 
from software licensing fees is recognized based on the percentage of completion of the customization and implementation services. Fees for 
software maintenance are recognized ratably over the life of the contract. We are unable to detennine vendor-specific objective evidence offair 
value for software maintenance fees. Therefore, when fees for software maintenance are included in software license agreements, both the revenue 
from the software license and the maintenance are recognized ratably over the related contract term. 

Marketing Fee Revenue Model-With the implementation ofExpedia' s technology for our U.S. and Canadian websites beginning late in 
2013, Expedia is required to pay us a performance-based marketing fee that will vary based on the amount of travel booked through Travelocity
branded websites powered by Expedia. The marketing fee we receive will be recorded as revenue and the costs we incur for marketing and to 
promote the Travelocity brand will be recorded as selling, general and administrative expense in our results of operations. See "-Factors Affecting 
our Results- Travelocity." 

Merchant Revenue Model- The merchant revenue model or the "Net Rate Program" is utilized by Travelocity, except to the extent the 
marketing fee revenue model applies. We primarily use this model for revenue from hotel reservations and dynamically packaged combinations of 
travel components. Pursuant to this model, we are the merchant of record for credit card processing for travel accommodations. Even though we are 
the merchant of record for these transactions, we do not purchase and resell travel accommodations, and we do not have any obligations with 
respect to the travel accommodations we offer online that we do not sell. Instead, we act as an intermediary by entering into agreements with travel 
suppliers for the right to market their products, services and other offerings at pre-determined net rates. We market net rate offerings to travelers at 
prices that include an amount sufficient to pay the travel supplier for providing the travel accommodations and any occupancy and other local taxes, 
as well as additional amounts representing our service fees, which is how we generate revenue under this model. Under this revenue model, we 
require prepayment by the traveler at the time of booking. 

Ira velocity recognizes net rate revenue for stand-alone air travel at the lime the travel is booked with a reserve for estimated future canceled 
bookings. Revenues from vacation packages and car rentals as well as hotel net rate revenues are recognized at the time the reservation is used by 
the consumer. 

For net rate and dynamically packaged combinations sold through Travelocity, we record net rate revenues based on the total amount paid by 
the customer for products and services, net of our payment to the travel supplier. At the time a customer makes and prepays a reservation, we accrue 
a supplier liability based on the amount we expect lo be billed by our travel suppliers. In some cases, a portion ofTravelocity' s prepaid net rate and 
travel package transactions goes unused by the traveler. In such circumstances, Travelocity may not be billed the full amount of the accrued supplier 
liability. Therefore, we reduce the accrued supplier liability for amounts aged more than six months after the reservation goes unused and record the 
aged amount as revenue if certain conditions are met. Our process for determining when aged amounts may be recognized as revenue includes 
consideration of key factors such as the age of the supplier liability, historical billing and payment information, among others. See "-Factors 
Affecting our Results-Travelocity." 

Agency Revenue Model- This model is employed by Travelocity, except to the extent the marketing fee revenue model applies, and applies to 
revenues generated via commissions from travel suppliers for reservations made by travelers through our websites. Under this model, we act as an 
agent in the transaction by passing reservations booked by travelers to the relevant airline, hotel, car rental company, cruise line or other travel 
supplier, while the travel supplier serves as merchant of record and processes the payment from the traveler. 
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Under the agency revenue model, Travelocity recognizes commission revenue for stand-alone air travel at the time the travel is booked with a 
reserve for estimated canceled bookings. Commissions from car and hotel travel suppliers are recognized upon the scheduled date of travel 
consumption. We record car and hotel commission revenue net of an estimated reserve for cancellations, no-shows and uncollectable commissions. 
At each of September 30, 2013, December 31 , 2012 and 2011 , our reserve was approximately $3 million. 

See "-Factors Affecting our Results-Travelocity." 

Media Revenue Model-The media revenue model is used to record advertising revenue from entities that advertise products on Travelocity' s 
websites, except to the extent the marketing fee revenue model applies, and, to a lesser extent, on our GDS. Advertisers use two types of advertising 
metrics: (i) display advertising and (ii) action advertising. In display advertising, advertisers usually pay based on the number of customers who 
view the advertisement, and are charged based on cost per thousand impressions. In action advertising, advertisers usually pay based on the number 
of customers who perform a specific action, such as click on the advertisement, and are charged based on the cost per action. Advertising revenues 
are recognized in the period that the advertising impressions are delivered or the click-through or other specific action occurs. 

See "-Factors Affecting our Results-Travelocity." 

Components of Revenues and Expenses 

Revenues 

Travel Network 

Travel Network primarily generates revenues from the transaction revenue model, as well as revenue from certain services we provide our 
joint ventures and the sale of aggregated bookings data to carriers. See "-Revenue Models." 

Airline and Hospitality Solutions 

Airline and Hospitality Solutions primarily generates revenue from the SaaS and the consulting revenue models, as well as the software 
licensing fee model to a lesser extent. Over the last several years, our customers have shifted toward the SaaS model as license fee contracts expire. 
See "-Revenue Models." 

Travelocity 

Travelocity generates transaction revenue through the merchant revenue model and the agency revenue model, and non-transaction revenue, 
in each case, except to the extent the marketing fee model applies. Transaction revenue is comprised of (i) stand-alone air transaction revenue (i.e., 
revenue from the sale of air travel without any other products) and (ii) other transaction revenue (i.e., revenue from hotel suppliers, packages which 
include multiple travel products, lifestyle products such as theatre tickets and services). Both are accounted for under either the merchant or agency 
revenue models. 

Except to the extent the marketing fee model applies, Travelocity also generates revenues from fees from offiine (e.g., call center agent 
transacted) bookings for air and packages and insurance revenues from third-party insurance providers whose air, total trip and cruise insurance we 
offer on our websites. 

Additionally, Travelocity generates intersegment transaction revenue from Travel Network, consisting of incentives earned for Travelocity 
transactions processed through our GDS and fees paid by Travel Network and Airline and Hospitality Solutions for corporate trips booked through 
the Travelocity online booking technology. We expect intersegment revenue to substantially decrease in connection ~;th the Expedia SMA. 
Intersegment transaction revenue is eliminated in consolidation. 
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Non-transaction revenue con sists of advertising revenue from the media revenue model, paper ticket fees and services, and change and reissue 
fees. 

Cost of Revenue 

Travel Network 

Travel Network cost of revenues consists primarily of 

Incentive Fees-fees paid to travel agencies for reservations made on our GDS which have accrued on a monthly basis. Incentives are 
paid out in two ways, according to the terms of the contract: (i) on a periodic basis over the term of the contract and (ii) in some cases, 
upfront at the inception or modification of contracts, which is capitalized and amortized over the expected life of the contract. The 
amortized portion of the upfront incentive fee is recorded to cost of revenue. Travel Network pays incentives to Travelocity for 
Travelocity transactions processed through our GDS, although we expect intersegment revenue to substantially decrease in connection 
with the Expedia SMA. Intersegment expense is eliminated in consolidation. See "-Components of Revenues and Expenses
Intcrsegmcnt Transactions." 

Technology Expenses-data processing, data center management, application hosting, applications development and maintenance and 
related charges. 

Labor Expenses-salaries and benefits paid to employees supporting the operations of the business. 

Other Expenses-includes services purchased, facilities and corporate overhead . 

Airline and Hospitality Solutions 

Airline and Hospitality Solutions cost of revenues consists primarily of: 

Labor Expenses-salaries and benefits paid lo employees for the development, delivery and implementation of software. 

Technology Expenses-<lata processing, data center management, application hosting, applications development and maintenance and 
related charges resulting from the hosting of our solutions. 

Other Expenses-includes services purchased, facilities and other costs. 

Travelocity 

For the historical periods presented herein, Travelocity cost of revenue has consisted primarily of: 

Volume Related Expenses--<:ustomer service costs; credit card fees and technology fees; charges related to fraudulent bookings and 
compensation to customers, i.e ., for service related issues. 

Technology Expenses-data processing, data center management, applications development, maintenance and related charges. 

Labor Expenses- salaries and benefits paid lo employees supporting the operations of the business. 

Other Expenses- includes services purchased, facilities and other costs. 

In connection with the Expedia SMA, Travelocity will not incur significant cost of revenues with respect to Travelocity' s existing websites in 
the United States and Canada. 

Corporate 

Corporate cost of revenue includes certain shared technology costs as well as stock-based compensation expense, litigation expenses 
associated with occupancy or other taxes and other items that are not identifiable with one of our segments. 
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Selling, General and Administratil•e Expenses 

Selling, general and administrative ("SG&A") expenses consist of personnel-related expenses for employees that sell our services to new 
customers and administratively support the business, commission payments made to travel agency and distribution partners of Travelocity, 
advertising and promotional costs primarily for Travelocity, certain settlement costs and costs to defend legal disputes, bad debt expense and other 
costs. In connection with the Expedia SMA, Travelocity will no longer incur non-marketing related expenses; instead, the marketing fee we will 
receive under the Expedia SMA will be net of costs incurred by Expedia in connection with these activities. However, the marketing costs we incur 
lo promote the Travelocity brand will be recorded as SG&A. 

Intersegme11t Transactions 

We account for significant inlersegment transactions as if the transactions were with third parties, that is, at estimated current market prices. 
The majority of the intersegment revenues and cost of revenues are between Travelocity and Travel Network, consisting mainly of incentive fees 
paid, net of data processing fees incurred, by Travel Network to Travelocity for transactions processed through our GDS, transaction fees paid by 
Travelocity to Travel Network for transactions facilitated through our GOS in which the travel supplier pays Travelocity directly, and fees paid by 
Travel Network to Travelocity for corporate trips booked through the Travelocity online booking technology. In addition, Airline and Hospitality 
Solutions pays fees to Travel Network for airline trips booked through our GOS. Due to the elirn.ination of the intcrscgment revenue between 
Travelocity.com and Travel Network with the Expedia SMA, we expect intersegment eliminations to substantially decrease in 2014 from current 
levels. See Note 22, Segment Information, to our audited consolidated financial statements included elsewhere in this prospectus. 

Matters Affecting Comparability 

Mergers and Acquisitions 

Our results of operations have been affected by mergers and acquisitions as summarized below. 

Mergers and Acquisitions in the nine mollths ended September 30, 2013 

We had no acquisitions in the nine months ended September 30,2013. 

Mergers and Acquisitions in 2012 

In the third quarter of 2012, we acquired all of the outstanding stock and ownership interests of PRISM, a leading provider of end-to-end 
airline contract business intelligence and decision support software. The acquisition, which adds to our portfolio of products within the Airline and 
Hospitality Solutions, allows for new relationships with airlines and adds to our existing business intelligence capabilities. 

Mergers and Acquisitions in 2011 

In the first quarter of201 I, we completed the acquisition of Zenon N.D.C., Limited, a provider ofGDS services to travel agents in Cyprus. 
This acquisition further expands Travel Network within Europe. 

In the second quarter of 201 1, we completed the acquisition of SoflHotel, Inc., a provider of web-based property management solutions for the 
hospitality industry. This acquisition brings Airline and Hospitality Solutions closer to a fully integrated web-based solution that combines 
distribution, marlceting and operations into a single platform for hotel customers. 

75 

https://www.sec.gov/Archivesiedgar/data/1597033/000119312514015201/d6S2688dsl.htm[l l/27/2016 3:01 :52 PM] 

PX-3086.0084 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002286 



Form S-1 

Table of Contents 

Me,-gers and Acquisitions i11 2010 

[n the first quarter of 2010, we completed the acquisition of Iceland-based Calidris, which provides airlines with revenue integrity, business 
intelligence and data capabilities. Calidris has been integrated with Airline and Hospitality Solutions' product offerings. 

In the second quarter of 2010, we completed the acquisition of FlightLine, a leading provider of vital crew scheduling software and services in 
North America. This acquisition is part of our continual investment in Airline and Hospitality Solutions' portfolio of product offerings. 

In the third quarter of 2010, we acquired Flugwerkzeuge Aviation Software GmbH ("f:wz"), a leading provider of flight planning products 
and services in Austria. lbis acquisition is part of Airline and Hospitality Solutions, and has enhanced our suite of flight planning solutions. 

Dispositions 

Dispositions i11 the nine months ended September 30, 2013 

Certain Assets ofTravelocity-On June 18, 2013, we completed the sale of certain assets ofTBiz operations to a third-party. TBiz provides 
managed corporate travel services for corporate customers. We recorded a loss on the sale of $3 million, net of tax, including the write-off of $9 
million of goodwill attributed to TBiz based on the relative fair value of the Travelocity North America reporting unit, in our consolidated statement 
of operations. 

Holiday Aulos-On Jw1e 25, 2013, we completed the sale of certain assets of our Holiday Autos operations to a third-party. Holiday Autos is 
a leisure car hire broker that offers prepaid, low-cost car rental in various markets, primarily in Europe. Pursuant to the sale agreement, we will 
receive two annual earn-out payments, totaling up to $12 million, if the purchaser exceeds certain booking thresholds during the two annual 
consecutive periods from October 2013 through September 2015, as defined in the sale agreement. We accrued $6 million in connection with these 
earn-out provisions, which resulted in a net loss on the sale of $11 million, net of tax, in our consolidated statement of operations. lbis net amount 
includes the write-off of $39 million of goodwill and intangible assets attributed to Holiday Autos based on the relative fair value of the Travelocity 
Europe reporting writ in our consolidated statement of operations. The resulting receivable from the earn-out payments will be reviewed for 
recovery on a periodic basis. We completed the closure of the remainder of the Holiday Autos business in the fourth quarter of 2013. Its results of 
operations will be reclassified to discontinued operations as of that time. 

Dispositions i11 2012 

Sabre Pacific-On February 24, 2012, we completed the sale of our 51 % slake in Sabre Australia Technologies I Pty Ltd ("Sabre Pacific"), an 
entity jointly owned by a subsidiary of Sabre (51 %) and Abacus (49%), to Abacus for $46 million of proceeds. Of tile proceeds received, $9 million 
was for tile sale of stock, $ 18 million represented tile repayment of an intercompany note receivable from Sabre Pacific, which was entered into 
when the joint venture was originally established, and tile remaining $19 million represented the settlement of operational intercompany receivable 
balances with Sabre Paci fic and associated amounts we owed to Abacus. We recorded $25 million as gain on sale of business in our consolidated 
statements of operations. We have also entered into a license and distribution agreement with Sabre Pacific, under which it will market, sub-license, 
distribute, provide access to and support for our GDS in Australia, New Zealand and surrounding territories. Sabre Pacific is required to pay us an 
ongoing transaction fee based on booking volumes under tl!is agreement. As of December 31, 201 1, the assets and liabilities of Sabre Pacific were 
classified as held for sale on our consolidated balance sheet. For the year ended December 31, 2012, joint venture equity income included a $24 
million impairment of goodwill recorded by Abacus associated with its acquisition of Sabre Pacific. 
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Dispositions in 2011 & 2010 

During 2011 and 2010, we completed no significant dispositions. 

Seasonality 

The travel industry is seasonal in nature. Travel bookings for Travel Network, and the revenue we derive from those bookings, decrease 
significantly each year in the fourth quarter, primarily in December. We recognize air-related revenue at the date of booking and, because customers 
generally book their November and December holiday leisure-related travel earlier in the year, and business-related travel declines during the 
holiday season, revenue resulting from bookings is typically lower in the fourth quarter. Travelocity revenues are also impacted by the seasonality 
of travel bookings, but to a lesser extent since commissions from car and hotel travel suppliers and net rate revenue for hotel stays and vacation 
packages are recognized at the date of travel. There is a slight increase in Travelocity revenues for the second and third quarters compared to the 
first and fourth quarters due to European travel patterns. Airline and Hospitality Solutions does not experience any significant seasonality patterns in 
revenue. 

Other Items Impacting Comparability 

Reduction of insurance sales fees 

On January 24,2012, the U.S. Department of Transportation implemented new regulations that prohibit carriers and ticket agents from 
including additional optional services in collllection with air transportation, a tour or tour component if the optional service is automatically added 
to the consumer's purchase if the consumer takes no other action (i.e., if the consumer does not "opt-out"). Prior to the effectiveness of this 
regulation, we pre-checked the " Yes" box 011 Travelocity's websites for certain optional services such as travel insurance, while at the same time 
providing clear and conspicuous disclosure of the inclusion of such services, itemized pricing thereof and the option to remove such services prior 
to payment and check-out. The implementation of this regulation resulted in significantly fewer customers electing to purchase such services. For 
the year ended December 31, 2012, we experienced a $9 million, or 40%, decrease in revenue from insurance sales compared with the year ended 
December 31 , 2011. 
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Non-GAAP Measurements 

The following tables set forth the reconciliation of net loss attributable to common shareholders in our statement of operations to Adjusted Net 
Income and Adjusted EBITDA as wel1 as our segment Adjusted EBITDA to consolidated Adjusted EBITDA. 

Consolidated Data 

Recoµciliation ofnefincilme Qoss)toAdJusted'Net Incomean:d to Ad.i'usfed:EBl'.11).1\') ...... ..... ........... .... . . • ················· .. . 

Net loss attributable to Sabre Corporation 
Net loss from discontinued o~tions, n(.}t of tax , , ,, ,, ,;::: ❖:;, 

........ Net income (loss) attributable to noncontroiiing interestsO) 

Netloss from continwng operations 
Adjustments: 

Impainnent(2) 
Acquisition related amortization expense(3a) 
Loss (gain) on siik ofbitiinei;f.m,d lll>::eis . . 
Loss on extinguishment of debt 

. Other, net(4f . · 
Restructuring and other costs(5) 

·•••·•· tw.ia:ilou'llllCl'!\u.<es:'llicl-iidingpenaitl.es.(<i} <•·•···•·•· 
Stock-based compensation 

...... ~gernentJ:~7) : 
Tax impact of net income adjustments 

AJjusi~ Netincomt+ : • · · · · 
Adjustments: 

• Depreaiation and amortiz.ition of property and equipment(3~) 
Amortization of capitalized implementation costs(3o) 
Atriortizati<>il of upfront ince11tire payments(~~ ........ . 
Interest expense, net 
Rcimainiiig (benefit) provmlin for inco=. ta:x:~s 

Adjusted EBITDA 
... .. ·.~.: 
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Nine Months Ended 
S.ptember 30, 

1013 10ll 1011 

Year Ended 
December 31, 

1011 
(Amounts in thousands) 

1010 

$(127,254) $(105,744) $(611,356) $ (66,074) $(268,852) 
. w.uss, J •. (2,887) e t 26,1s2: • 20;Q03 y 17~39.s 

2,135 (9,475) (59,317) (36,681 ) (64,382) 

• (l l4,436)/ (118,i 06) (643,921) •••• (82,752) • (315,839) 

138,435 
105,944 
16.880' 
12, 181 

76,829 . 
120,768 

· (2$.SSO) 

608,230 
162,517 
(25.SSO.) 

185,240 . 
162,312 

401,400 
163,213 

5,299 8,343 7,808' · (2,953) .. (3,150) 
30,854 3,712 6,862 14,708 15,672 
11)856' "'•294~963 •,,/i 4l5,67i •• "" 21 ,60L • •·" 1,-001 • 
5,446 8,621 9,834 7,334 5,302 
7 ,347 6;J.57 . 7,769 . 7,19f . 6,730 

(83,091) (144,326) (394,165) (80,020) (76.418) 

\ 136.715 ./ ··•• m.211 154;756 •••• 232,661 < . 1985H 

. 101,163 ...•... · 100,513 f37,5ll ·· 

27,039 14,317 20,855 

28,736 .,. . 27,4-32 ••·•· . 36,527 
208,364 179,359 242,948 
. 75.38S 76.888 191.986 

$ 577,402 $ 629,720 $ 784,583 

125,0~ •. • 
11,365 
37;748. ,. 

181,292 
1.36,593 .... 

$724,722 

I 13,449 • 
8,162 

. . 26,S?J · 
204,348 
146,569 

$ 697,610 
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Segment Data 

Travel 
Network 

Airline and 
Hospitality 
Solutions 

Nin• Month, Ended September JO, 2013 

Travelodty Ellmlnatlom Corporate Total 
(Amounts In thousands) 

Gross Margm \ S65t,~~ . s 1s6,911 : ~•309,434 \ s • 0(514) + s •(&9,444) . s 1,oss~317. 
Selling, general and administrative 
Jcimtventure equify•iritofrie :" ·· 
Adjustments: 

• Amo,:tlzati(>n of upfrontincentive-payirten~SJ 
Stock-based compensation 

cc•:Mima:g~~ntfees(1)/• .. 
Litigation and taxes, including penalties(6) 

· Reiiri#iinµ£@<i ~tlier.costs(sf: ·:· · ... ··· ·· ·cc 

Adjusted EBITDA 

Gib~Miirgin 
Selling, general and administrative 
JQfut yenture equity income 
Adjustments: . .. . . 

...... Amortization of upfront mcentive payments<S> ..... 
Stock-based compensation 

• •••••• •

0 Managementfees(1) • . ·••.•• ·····•······• ..•. 
Litigation and taxes, including penalties(6) · 

· ·· Resi:ructiitlniiim<l other~s~(5~. ···· ········· 
Adjusted EBITDA 

(82,875) (41,434) (308,458) 514 ... ~127,338) (559,591) 
J{),277 . 49 . • ii026 

::·::::::.::-:::·· 2S,TI6 2~;7~6 
..... -.-...... -., .. . 
. ········- ·· 

::-:.:.:.:::.:.::;:::.:.:.·:··· 
5,446 5,446 
7,347 ·•··· < •: ·:1/J47 • 

11,856 11,856 
........... _ .. . ;___;·;;;_" - < 14,965 ·•·· i ]4~965 

$579,326 $ 145,483 $ 1,025 $ $(148,432) $ 577,402 

Nine Months Ended September JO, 2012 

Travel 
Network 

$654,064 
(87,116) 
18,006• .• 

Airline and 
Hospitality 
Solutions 

$ 1:54),78. 
(43,228) 

, ... ,.. . , . 

:- ::::;::i!:;i;::.:::·~ 

$584,954 

Travel 
Network 

$ 11 1,050 

Airline and 
Hospitality 
Solutions 

Traveloclty Eliminations Corporate Total 
(Amounts in thousands) 

$ 379,202 $ . . (718) ••• •$ (69;731) $ l ,117;-0% . 
(318,863) 718 (397,953) (846,442) 

/16" · . -· ....... · · ..... J.&,-082 

· · 27,432 )7,4~2 
8,621 8,621 

. )i;2,s7 ••. • §.2~7 . 
294,963 294,963 

.. ..... ........ · .. . , .... - ;.,,-_._ . ........ - .. ::.':: ····••3;712 ...... : ... t ::3:.712: 
$ 60,415 $ $(126,699) $ 629,720 

Fiscal Year Ended December JI, 2012 

Travelodty .Eliminations Corporate Total 
(Amounts in thousands) 

Gwss Margin ......... · .. ···•·•·····•· ...... .... . 
Seiling, general and administrative 

. $843,Sqt• • $ 218,42t •·· $ 46'3,041 S (l;olO) $(122,444) 
(99,603) (52,139) .. (401,122) 1,010 (566,394) 

S l,401J76 
(I j I 8,,248) 

J<>µ1t vl!llfure equity. iIIc<>111e 
Adjustments: 

> Airioi:tization ol'upfioD:t iiicentiyepay.meii~sj ••.... 

Stock-based compensation 

: ~~~¢nt f~~!?.:.::-. ..·-:-::.:::::-: ... -./\ 
Litigation and taxes, including penalties(6) 
Re$t:rueturfug and other eosts(5) 

Adjusted EBITDA 

24,487> .......... 104"•" · · ............. -"-' ..• • ... . 

$768,452 $ 166,282 
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.. .... • .... ... 36,527 

s 62,023 _s __ _ 

9,834 
• .•.. : 7,769 

415,672 
6,862 

$(212,174) 

• ••••• ••24,59[ 

•• ::36,527 • 
9,834 

J.769, 
415,672 

6,862 
$ 784,583 
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Trani 
l\'etwork 

Airline and 
Hospitality 
Solutions 

Fis,al Y•ar Ended December 31, 2011 

Tra\'elocity Eliminations 
(Amounts in thousands) 

Corporate Total 

712;520 $1:84,928 $$1J,59F $ • (1,083) ${H7;7$6) St.)$&,29;t 
(106,650) (49,744) (429,470) 1,083 (156,130) (740,91 I) Selling, general and administrative 

Mnt.v~.equity·qicollle• ••• ·••••·•·•·••••••••·••·••••·•••··••• •·•·•••••• ••2.6;1'0l> ... .......... ·· ............ 14s. • ··•·•• ···••·• ·•··•· •;,..,.. i••••f••••••••·•·•-• •••••• ••••••.26,849 • 
Adjustments• 

.••• •·• • :•••• Anioilliationorupi'roiit •incen11ve payme:nfu<"sj 
Stock-based compensation 

.+ { Mlmagenientfeesm .. 
Litigation and taxes:, including penalties(6) 21,601 21 ,601 

{ R~tjmoi and i?thei: i;J:ists(~> • d • i · •·• ... >.• • I > · i h 4 •• <> : < +c•••·•·•·•·•· .·.•• . . . I ;;;; : : •·•· •·•· : : =: ••14;1osi T / i4.70ti ··• 
$(185,304) $ 724,722 Adjusted EBITDA $ 692,571 

Tra,·el 
Network 

$ 135,184 

Airline and 
Hospitality 
Solutions 

$ 82,271 $ 

Fiscal Year Ended December 31, 2010 

Traveloclty Eliminations Corporate Total 

Q:io.ss:Margin. // •.. ·•·••· ..... ·..•.•. L> . $676;2.35 $ l86,l$3• $ ~~i;t.ttu·r;;~J) f(74,294J $1,331~i20 
Selling, general and administrative (67,323) (38,967) (448,889) 591 (159,742) (714,330) 
ioi.hlv~iitureeqilifyincome': •• • < : •• : • / 21;011 F · 173" . - . - •• 2];244• 
Adjustments: 

•·••·••·• •AiliortiUl!J,'qn,~fupfr.oiltiµceittiyt_paylii~) ./ • •••••·•·•·•· ••·•·••·•·••i<=.····• • )•··•·••···••·i/····· •---;• •••••> •·· •• _____. ••• 26;57If• :C:•••••· 26i5JF• 
Stock-based compensation 

······· · Marui:gement fciis(ry 
Litigation·iina·iaxesiincliiding penalties(6) .. 
iisirµctilJ:ing aha ~'qi& c~~~>n · · · · · · · ·· · · · 

Adjusted EBITDA 
....... .... . ,. ·· ·· ·· ···•· 

$ 629,983 

Tr.n:el 
Network 

5,302 5,302 
' • 6,730 / (>;730 ···· L6<ii ·· ··••·••·· · uio1 · 

...... . ::::: ::. :::: :: ·:· ··· 
::::::·.:~·· }j~,Q?.~ :::::::.ii-:.:.::: ]i j~.,_~r/2\i 

$ 147,216 $ 98,571 $ $(178,160) $ 697,610 

Fiscal Y•ar Ended December 31, 2009 
Airline and 
Hospitality 
Solutions Travelocity Elbnlnatlons 

(Amounts in thousands) 
Coreorate Total 

GffissMaigin . . .. ·. ···· · .. ·. ·t62.9M7 P~5,9:5~ T n§:5;rnc:> $ : : I~2.7Y ;$(lQ2J~?cl : ~lJ~(>.~~ 
Selling, general and administrative (84,282) (41,241) (445,696) 527 (176,425) (747,117) 
Jomtv~rrtiire&fuifymcome· ..... :• •::: ..... ••·· ·• •· •· ••· • .................. 1t;J-s6· ·-· ·· ·· •• ::c::;;. ••••·••• ·•••>14s" · · ~ · · ::• ii,?9:4:\ 
Adjustments: 

f,:UiottiiatfohklfuPftont•inci:ntiv-e pa.ym.e.nts(Bl• 
Stock-based compensation 
Miµi~g~~t(~7)( ... .. . . 
Litigation and taxes, including penalties(6) 

............. ..... ..... 
!:~: ::::::::::!/.\·:\:!)~ .)/:;.-.:.:: ············ ., ....... . t9,5S4 • '.Z9;5$<1 

4,108 4,108 

42,284 42,284 
llestnictiitiiig artd 6_tlie(ci>~(5) . ···:··~ ········ · ···· ····· ··· 23;140 ·····• · 23;140 • 
Adjusted EBITDA $ 556,571 $ 123,815 $119,553 $ $(172,338) $ 627,601 
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(1) Net income (loss) attributable to noncontrolling interests represents an adjustment to include earnings allocated to noncontrolling interest held 
in (i) Sabre Travel Network Middle East of 40% for all periods presented, (ii) Sabre Pacific of 49% through February 24, 2012, the date we 
sold this business and (iii) Travelocity.com LLC of approximately 9.5% through December 31, 2012, the date we merged this minority 
interest back into our capital structure. See Note 2, Summary of Significant Accounting Policies, to our annual audited consolidated financial 
statements included elsewhere in this prospectus. 

(2) Represents impairment charges to assets (see Note 7, Goodwill and Intangible Assets, to our September 30, 2013 unaudited consolidated 
financial statements and Note 8, Goodwill and Intangible Assets, lo our annual audited consolidated financial statements included elsewhere 
in this prospectus) as well as $24 million in 2012, representing our share of impainnent charges recorded by one of our equity method 
investments, Abacus. 

(3) Depreciation and amortization expenses (see Note 2, Summary of Significant Accounting Policies, to our annual audited consolidated 
financial statements included elsewhere in this prospectus for associated asset lives): 

a. Acquisition related amortization represents amortization of intangible assets from the take-private transaction in 2007 as well as 
intangibles associated with acquisitions since that dale and amortization of the excess basis in our underlying equity in joint 
ventures. 

b. Depreciation and amortization of property and equipment represents depreciation of property and equipment, including internally 
developed software. 

c. Amortization of capitalized implementation costs represents amortization of up-front costs to implement new customer contracts 
under our SaaS and hosted revenue model. 

( 4) Other, net primarily represents foreign exchange gains and losses related to the remeasurement of foreign currency denominated balances 
included in our consolidated balance sheets into the relevant functional currency. 

( 5) Restructuring and other costs represents charges associated with business restructuring and associated changes implemented which resulted in 
severance benefits related to employee terminations, integration and facility opening or closing costs and other business reorganization costs. 

(6) Litigation and taxes, including penalties, represents charges or settlements associated with airline antitrust litigation as well as payments or 
reserves taken in relation to certain retroactive hotel occupancy and excise tax disputes (see Note 19, Commitments and Contingencies, to our 
September 30, 2013 unaudited consolidated financial statements and Note 21, Commitments and Contingencies, to our annual audited 
consolidated fmancial statements included elsewhere in this prospectus). 

(7) We have been paying an annual management fee to TPG and Silver Lake in an amount equal to the lesser of (i) l % of our Adjusted EBITDA 
and (ii) $7 million. This also includes reimbursement of certain costs inclllTed by TPG and Silver Lake. 

(8) Our Travel Network business at times makes upfront cash payments to travel agency subscribers at inception or modification of a service 
contract which arc capitalized and amortized over an average expected life of the service contract to cost of revenue, generally over three to 
five years. Such payments are made with the objective of increasing the nwnber of clients, or to ensure or improve customer loyalty. Our 
service contract terms are established such that the supplier and other fees generated over the life of the contract will exceed the cost of the 
incentives provided. The service contracts with travel agency subscribers require that the customer commit to achieving certain economic 
objectives and generally have repayment terms if those objectives are not met. 
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Results of Operations 

The following table sets forth our consolidated statement of operations data for each of the periods presented: 

Nine Months Ended 
September 30, 

2013 2012 2012 

Year Ended 
Dece mber 31t 

2011 2010 

Revenue . ,•:·, :-.-:-.... ;.:-:-::-:-:-::-:-::-:-:-:-:-:-:,•·.·-· · 

(Amounts in thousands) 

.•.•.. ····•···· " ······· •·•••••• ••••••• •••••••••·•• ··•············· < S2;34$;Z9S; / $2~3_27;4M < $3,9!?li~Qli~U ~t,Q?!,7~1' i $.2.~32~39J . 
.... 1,286,978 1,210,385 1,637,484 1,581,525 1,497,573 Cost of revenue 

Gross mai:gin • o:•••r••• • ......... d,058;3.L7 • PJ7,9.?? • . 1,491,57~ .. l,J5Q,20t 1,334,820 
Selling, general and administrative 559,591 846,442 1,118,248 740,911 714,330 
I:ti\p~etlt . . . . ••·••••••·••···•F•U•••·•••·•••····••·•.•U • ....... qs.4.35 ·•···•··•·· ·••••·•1§;~i? •····· .$~A~P:••·•••• .. •.•••• .... )~5;24Q • 401.400 .. 
Depreciation and amortization 231 ,743 233,198 317,683 295,540 281,624 

R.~tructwirig ~l\arges \ •· ... Js;M9 ·· 
Operating income (loss) 112,659 (39,374) 

rn~estJ:xi\ense; nef TT c2os;3~) >< (t19;3~Q> 
(618,785) 128,511 (62,534) 
(t{2j,4sj (l&l,29.2):H (204/14&) 

Loss on extinguishment of debt (12,181) 
(Lois)gafilon·saieofbwiriess {16;880) .. .... 2s~8so 
Joint venture equity income 10,326 18,082 24,591 26,849 21,244 
Jointv~ttire.g,o<idwJUiilipainiieu(aj\4.iiltajii@~ ajp,tj~tj§;il •·••• (2;4g;/) ·••·•r•••·• •W(2,4()()) . •·•• (21,@0) ·••· Y •Li(3,WO)h ••i••··•····<1)00Y 
Other, net (5,299) (8,343) (7,808) ·· · ··· ··· 2,953 3,150 

. :• Lossfrmri. ooii~gopeijatiqnsllefi:irelll.Cntµe.!$tis .••.:•.•··•··· >• {(22;1,µj •••• u•••tt?t/J#t········ .... (846;ioo)/ •:•·· ff (2~,]79)\ Y,(245,688)• 
(Benefit) provision for income taxes (7,706) (67,438) (202,179) 56,573 70,151 

\ Lilswfromg)PctiliiJ.m;gopjliatjpttj HH4;4~6) . \ $ (H&;tP6f ff $ .(643;92l)? S/ (82,752) U$(31S;839) 

Nine nwnths ended September 30, 2013 and 2012 

Revenue 

Travel Network 
f\ir.lin~ ~d Hoij)ii\ilitii $oiut@i,s •• ••· ·•· · · ·.·.·.·· 
Travelocity 
..... . toµil segmeJJ(reyeiiue 
Eliminations 
Corp<>ril!e / • ·. • · 

Total revenue 

•• not meaningful 

Nine Months Ended September 30, 
2013 2012 

499,045 

........... L•• .. ; .2}t@;~M.X 
(58,019) 

••<·····••·•·?•t ••370 • 
$ 2,345,295 $ 2,327,480 

Change 

2013 vs. 2012 

Revenue increased $18 million, or I%, for the nine months ended September 30,2013 compared with the nine months ended September 30, 
2012. 
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Travel Network-Revenue decreased $2 million, or less than 1 %, during the nine months ended September 30, 2013 compared with the nine 
months ended September 30, 2012. 

This $2 million decrease in revenue primarily resulted from: 

a $7 million decrease in transaction revenue; offset by 

a $5 million increase in other revenue from payments in connection with certain services provided to our joint ventures. 

Toe reduction in transaction revenue resulted from the loss of a portion of our bookings from a large OTA customer in North America and 
impacts from the U.S. government sequestration, partially offset by growth in other domestic customers as well as growth in our international 
regions. Travel Network processed 295 million Direct Billable Transactions during the nine months ended September 30, 2013, representing a 
decrease of 12 million transactions, or 4%, compared with the nine months ended September 30, 2012. 

Airline and Hospitality Solutions-Revenue increased $93 million, or 22%, during the nine months ended September 30, 2013 compared with 
the nine months ended September 30, 2012. 

This $93 million increase in revenue primarily resulted from: 

a $54 million increase in SaaS revenue primarily due to new customers; 

$23 million generated from our 2012 acquisition of PRISM; and 

$16 million in customer maintenance, consulting, and service fees. 

Travelocity-Revenue decreased $77 million, or 13%, during the nine months ended September 30, 2013 compared with the nine months 
ended September 30, 2012. 

This $77 million decrease in revenue primarily resulted from: 

a $58 million decrease driven by a 5% decline in transaction volumes and a 5% decline in average transaction value, primarily driven by 
the loss of a large TPN customer in 2012 which was partially offset by an increase in transaction volumes across air, car and hotel 
products; 

a$ 16 million decrease related to the dispositions ofTBiz and Holiday /\utos in 2013; and 

a $2 million decrease in non-transaction revenues due lo a reduction in media revenue in North America and Europe. 

Gross Margin 

Qros~Af.Clrgin.. by Segnietlt . 
Travel Network 

A:ltliii~ ~d Ji.o.spi@ityr:lotuµg~ ••·•• 
Travelocity 

·••::·• .tcit;ii~~~grois~m:•• 
Eliminations 

C!>.~rilt¢ 
Total gross margin 

Nine Months Ende.d September 30, 

2013 2012 
(Amounts in thuuslfflds) 

Change 
2013 VS. 2012 

(2,140) 

32.;63!1 / 
651,924 

> { J86;11p 
309,434 

ti4~)1~ 
(514) 

...... :{. t•<<·•/ (&9;444).•• 

·==-=='= ••••• Yi~;k:!L. 
204 28% 

±Q9JJA) • < • (2$)."0) 
$ 1,058,317 $ 

_...,; _____ , 
~) _j1)% 
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Travel Network-Gross margin decreased $2 million, or less than I%, during the nine months ended September 30, 2013 compared with the 
nine months ended September 30, 2012. This decrease is due to a $2 million reduction in revenue. Cost of revenue was flat for the nine months 
ended September 30, 2013 compared to the same period in the prior year. 

The offsetting changes in cost of revenue was primarily the result of: 

a $ 12 million increase in incentive fees, in line with higher Direct Billable Transactions in regions with favorable booking fee rates; 
partially offset by 

a decrease in labor costs of $5 million to $126 million for the nine months ended September 30, 2013 compared to $131 million in the 
same period of the prior year and a decrease in other expenses of $2 million, both as a result of a resource allocation shift; and 

lower data processing expense of $2 million primarily due to credits received from a technology vendor related lo certain services that 
did not meet contractual requirements. 

Airline and Hospitality Solutions-Gross margin increased $33 million, or 21 %, during the nine months ended September 30, 2013 compared 
with the nine months ended September 30, 2012. This increase is on account of the net effect of a $93 million increase in revenue, as described 
above, partially offset by a $60 million increase in cost of revenue. 

The $60 million increase in cost of revenue was primarily the result of: 

a $43 million increase in labor costs to $207 million for the nine months ended September 30, 2013 compared to $164 million in the 
same period of the prior year. The increase was attributed to increased headcount to support 2013 implementations, increased customer 
support and maintenance, and minor enhancements lo our SaaS and hosted systems; 

an increase of $11 million in technology-related expenses, driven by higher transaction volumes; and 

a $6 million increase related to the operations of PRISM which was acquired in August of 2012. 

Travelocity-G-ross margin decreased $70 million, or 18%, during the nine months ended September 30, 2013 compared with the nine months 
ended September 30, 2012. This decrease is on account of the net effect of a $77 million decrease in revenue, as described above, partially offset by 
a $7 million decrease in cost of revenue. 

The $7 million decrease in cost of revenue was primarily the result of: 

a $11 million decline in services purchased due lo lower call center costs related to the loss of a large TPN customer, and 

a decline of $5 million in transaction-related fees as a result oflower transaction volumes; partially offset by 

an $8 million increase in other operating expenses primarily related to other fraud-related expenses and credit card chargebacks. 

Labor costs remained flat at $56 million for both nine months ended September 30, 2013 and 2012 resulting from an increase in severance 
costs related to the sale and closure of Holiday Autos and higher employee costs in North America, off set by savings as a result of our sale of TBiz 
in 2013. 

Corporote--Oross margin decreased $20 million, or 28%, during the nine months ended September 30, 2013 compared with the nine months 
ended September 30, 2012. Corporate revenue was nominal during this period. The increase in cost of revenue was primarily the result of$24 
million in back excise taxes, penalties and interest in 2013 mainly in connection with general excise tax litigation with the State of Hawaii and 
Washington 
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D.C. See Note 19, Commi1ment and Contingencies, to our unaudited consolidated financial statements included elsewhere in this prospectus. Labor 
costs also increased by $2 million to $7 million in the nine months ended September 30, 2013 compared to $5 million in the same period of the 
prior year. These increases were offset by a $7 million decrease in corporate costs associated with credits received from our service provider. 

Selling, general and administrative expenses 

Nine Months Ended September 30, Change 
2013 2012 2013 vs. 2012 

(Amounts in thousands) . 

·····•• •·•••··· •••··· •<X•/·$• ?•T224,676/::i:t$>•/204,69fri ••<i~/ I9~80l( \ 10¾.i •• 
Advertising and promotion 

Q9;nroi#l9tjpayiu;\ii~to.;~tr~1fa\~s. 
Litigation charges 
Allo\\'11!lce (or b!id qebt 
Other 

·J<itaJ•scnmg;gcliCfalanliadmstiii.ii% •· 

•• not meaningful 

130,947 132,839 (1,892) (!)% 

••• 7!i,656 ••·•• • ~9,059/\ · •(J;M03Y :.:(15)% 
260,000 (260,000) •• 

: . J.4.&4 
120,828 155,121 (34,293) (22)% 

: s ss9;s91\ < s &46,442\ T S(isMsi} (3:4f4i 

Selling, general and administrative expenses decreased $287 million, or 34%, for the nine months ended September 30, 2013 compared with 
the nine months ended September 30, 2012. 

Illis decrease in selling, general and administrative expenses was primarily driven by a $260 million litigation charge recorded during the nine 
months ended September 30, 2012 for the settlement of the state and federal cases with American Airlines, which did not reoccur in the nine months 
ended September 30, 2013. Additionally, legal fees within other expenses decreased $23 million as a result of the settlement of our dispute with 
American Airlines in 2012. Other expenses in the nine months ended September 30, 2013 also include a reduction due to a Value Added Tax refund 
from Spain of $21 million as a result of a ruling in our favor on claims from 2004 through 2009, which had previously been reserved due to 
uncertainty of collection. These reductions within other expenses are offset by $7 million of costs incurred by Travelocity to enhance its offering 
and pursue a new JPN customer, which did not materialize. 

During the nine months ended September 30, 2013, we also had a decline of $13 million in commission payments to affiliates due to the loss 
ofa large TPN partner in 2012. These cleclines are offsel by increases in personnel-relaled expenses including $12 million in higher salaries and 
benefits attributed to increased corporate headcount to support the growth of the business and $7 million in higher salaries and benefits in Travel 
Network attributed to higher variable compensation awards for employees due to improved overall performance. 

lmpaim1ent 

Nin• Months Ended September 30, Change 

2013 2012 2013 VS. 2012 
(Unaudited, doUar amounts in thousands) 

iu •··.·· <P~AJr•• U•·••··•·•~•u< .. •··•·<19,$7,9 
Impairment expense was $138 million for the nine months ended September 30, 2013. In the second quarter of 2013, we allocated $9 million 

and $36 million in goodwill to TBiz and Holiday Autos, which are assets within the Travelocity-North America and Travclocity-Europe 
reporting units, respectively. We therefore initiated an impairment analysis on the remainder of the goodwill associated with these reporting 
units. Further declines in our current projections of the discounted future cash flows of these reporting units and current market participant 
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considerations led to a $96 million impainnent in Travelocity-North America and a $40 million impainnent in Travelocity-Europe which have 
been recorded in our results of operations. As of September 30, 2013, Travelocity had no remaining goodwill. 

Impainnent expense was $77 million for the nine months ended September 30, 2012. In the third quarter of 2012, Travelocity goodwill was 
impaired as a result of expected changes in its competitive business environment and the resulting impact on performance projections of the 
discounted future cash flows, which led to a $58 million impainnent in Travelocity-North America and a $5 million impainnent in Travelocity
Europe. During the nine months ended September 30, 2012, we also recorded $20 million ofimpainnent related to leasehold improvements 
associated with a corporate building that was not occupied and for which we no longer anticipated being able to sublease to a third-party before the 
end of the lease term. 

Depreciation and Amortization 

Properly·and·equipment°'' · ··· ····- ·· ·· ·· 
Intangible assets 
Capitalized implementation costs 
Other assets 

' :Total depreciation and am~rtizati9!l; \ 

Nine Months Ended September 30, Change 

2013 2012 2013 vs. 2012 

(Amounts in thousands) 
~8,956, /;$ ' )00)40 'f(I)84) 

105,554 118,368 (12,814) 
27,039 14,317 12,722 

194 273 (79) 
_$_/ _/_23-J-,74-3 - / $ ; ~~;IQ8 ' \ $ (t:45~) 

rn% 
(11)% 
89% ' 

(29)% 

-~;;,£!}°/41 

Depreciation and amortization decreased$! million, or I%, for the nine months ended September 30,2013 compared with the nine months 
ended September 30, 2012. At the end of 2012, we impaired certain property and equipment and intangible assets related to Travelocity. The 
resulting decreased asset base drove a $38 million reduction in depreciation and amortization during the nine months ended September 30, 2013. 
Offsetting this decrease was an additional $32 million in depreciation and amortization associated with the completion and amortization of 
internally developed software as well as capitalized implementation costs for both Travel Network and Airline and Hospitality Solutions. We also 
had a $4 million increase in scheduled amortization of recently acquired intangible assets related to PRISM. 

Restnict11ring charges 

•• not meaningful 

Nine Months Ended September 30, 
2013 2012 

(Unaudited, dolhtr amounts in thousands) 
·s "" · - .::: ""' I-S;889· - - .: .. '··$ · 

Change 
2013 vs. 2012 

... : $15;889 > 

Restructuring charges were $16 million for the nine months ended September 30, 2013, which included $9 million of employee termination 
benefits, $4 million of asset impainnents and $3 million of other related costs relating to Ira velocity. See "-Factors Affecting Our Results
Travelocity." 

Interest expense, net 

Nine Months Ended September 30, Change 
2013 2012 2013 Vll. 2012 

(Unaudited, dollar amounts in thousands) 
$ ~08;364 $ 11!);359 •••·· $W,OOS ---- 16% 
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Interest expense, net, increased $29 million, or 16%, for the nine months ended September 30, 2013 compared with the nine months ended 
September 30, 2012. We entered into multiple debt transactions during 2012 and 2013 that increased our overall effective interest rate and increased 
our debt levels which resulted in additional interest expense of$40 million during the nine months ended September 30, 2013. See Note 11, Debt
Senior Secured Credit Facility to our unaudited consolidated financial statements included elsewhere in this prospectus. Additionally, debt 
modification expenses and original issue discount amortization increased by $7 million during the nine months ended September 30,2013 
compared with the nine months ended September 30, 2012. We also incurred $13 million of imputed interest related to a litigation settlement 
payable during the nine months ended September 30, 2013. Offsetting these increases was a $16 million reduction associated with accelerating the 
amortization of our debt issuance cost in 2012 as well as a $9 million increase in interest savings as a result of the maturity of certain of our interest 
rates swaps in 2012. See Note 12, Derivatives, to our unaudited consolidated financial statements included elsewhere in this prospectus. Finally, we 
recorded $6 million in interest income associated with the Value Added Tax refund from Spain on claims from 2004 through 2009 which we 
received during 2013. 

Loss on extinguishment of debt 

L0:ss cm extinguishmentcofdebt' .. not meaningful 

Nine Months Ended September 30, 
2013 2012 

(Unaudited, dollar amounts In thousands) 
$ /'" :, ti;i8f" ., .,. . '' $ -

Change 

2013 ' "'· 2012 

Loss on extinguishment of debt was $12 million for the nine months ended September 30, 2013 as a result of our debt restructuring 
transaction in the first quarter of 2013. 

(Loss) gain on sale of business 

Nine Months Ended September 30, 

2013 2012 
Chan;e 

2013 vs. 2012 

(Un11udit~d, <loUar ~o~nts In thousand_•) 
(Loss)gain on siiliefi>usuiesf •·· ..• , ••• , .• ••..•••••••.•• )••·••······••Y• :: •... ·······•·····•} $ .. rnt.o~;g$o):·r: •t s•: • • m·•·zs;Sso ••·•·•'··· .,, •••. $(4i;'ijp)>•···•·· .... • ~ 

•• not meaningful 

Loss on sale of business in the nine months ended September 30, 2013 was $17 million, primarily related to the sale of Holiday Autos. During 
the fourth quarter of 2013, we completed the shutdown of the remainder of the Holiday Autos business and its results will be moved into 
discontinued operations in that period. Gain on sale of business for the nine months ended September 30, 2012, was $26 million, and primarily 
related to the sale of our 51 % stake in Sabre Pacific to Abacus for $46 million of proceeds. 

Joint venture equity income 

Nine Months Ended September 30, Change 

2013 2012 1013 vs. 2012 
(Unaudited, dollar amounts in thousands) 

$ ••·)··/ J(},3~~•x• •··•• t•.••.•l ·••·••••t••l8,0S2•H••·• \ •i•••·• $(7;756). •••••··••••·•\(43)°/4 

Joint venture equity income decreased $8 million, or 43%, for the nine months ended September 30, 2013 compared with the nine months 
ended September 30, 2012. This change was driven by decreased performance of our joint ventures in 2013 compared to the same period in 2012. 
Joint venture intangible amortization remained flat. 
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Other expenses, net 

Nine Months Ended September 30, 

2013 2012 

(Unaudited , dollar amounts in thousands) 

Change 

2013 vs. 2012 

............ ·· ··· .. · ....... s• .. .... ... , ... {5;299)'°"" .......... "• s •·cc·•" """ {S;'.343)'" ...... J"•' S3;044 . •·•<\i.36%• 

Other expenses, net decreased $3 million, or 36%, for the nine months ended September 30, 2013 compared with the nine months ended 
September 30, 2012. The decrease is driven by changes in realized and wrrealized foreign currency exchange gains and losses. 

Benefit/or income taxes 

Nine Months Ended September 30, Change 

W13 2fil2 2013 vs. 2012 

Benefit for income taxes decreased by $60 million, or 89%, for the nine months ended September 30, 2013 compared with the nine months 
ended September 30, 2012. We determine our provision for income taxes for interim periods using an estimate of our annual effective tax rate. We 
record the impact of changes to the estimated annual effective rate in the interim period in which the change occurs. The impact of discrete items is 
recognized when they occur. The decrease in benefit for income taxes was primarily due to the decrease in the pre-tax loss, an increase in non
deductible goodwill impairment, an increase in state taxes resulting from state legislation and changes in operations. The decrease in benefit was 
partially offset by an increase in the reserve for uncertain tax positions in 2012, an increase in non-U.S. taxes relating primarily to changes in 
foreign currency rates and the sale of Sabre Pacific in the first quarter of 2012. The eITective tax rates were 6% and 36% for the nine months ended 
September 30, 2013 and 2012, respectively. Excluding the impact of non-deductible goodwill impairment and the sale of Sabre Pacific, our 
effective tax rate for the period ended September 30, 2013 and 2012 would have been 29% and 38%, respectively. The remaining increase in the 
effective tax rate, after excluding the effects of the non- deductible items above, was primarily due to the increases in state and non-U. S. taxes and 
the impact of non-deductible transaction tax penalties offset by the recording of the tax benefit from the retroactive change in tax law. 

Years ended December 31, 2012, 2011 and 2010 

Revenue 

Year Ended De<ember 31, Change 
2012 2011 2010 2012 vs. 2011 2011 vs. 2010 

R.ever111e•by.Seg#ient } 
Travel Network 

AirJJ.riii\ri~•H<lspitiility $~Iutions •····· 
Travelocity 
··•••·••••· Tokriieiimentf~vei:iu¢: 
Eliminations 

$1,795,127 

)>i•·i}9.j~649. • 
724,422 

i.:•t11?,t~~ .: 
(77,869) 

••>••> fFL••····"· ········>•.••.(26.9):. 

... .... . ... ... . ..... .. .... . ... ..... 

... , ..... ::::::: .... . :::::: .. :: 

$ t,740,007 s 1,63s,s76 s ss,120 3% .. s101>13J 6% 

s22,6~2 : : ::474;14:iy > J4;?$T :t1¾ · .. 4~,J:~q :+ . 10% 
775,356 818,591 (50,934) (7)% (43,235) (5)% 

• to:is,o.ss ·• tci:i(s-oii t •· ·•19JJ3( j%t · tii<{s'4K · ·4% 
(106,320) (107,820) 28,451 27% 1,500 1% 

•·••·••· csJ :; s;1.o{ < cz61J _:•• (!l,7i2) ·-•: oooj% 
Total revenue $3,039,060 $2,93 I ,727 $2,832,393 $ 107,333 4% $ 99,334 4% 

•• not meaningful 
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2012 compared to 2011 

Revenue increased $107 million, or 4%, for the year ended December 31, 2012 compared with the year ended December 31, 2011. 

Travel Network- Revenue increased $55 million, or 3%, for the year ended December 31, 2012 compared with the year ended December 31, 
2011. 

This $55 million increase in revenue primarily resulted from: 

a $41 million increase in revenue for certain services provided to our joint ventures; and 

an increase in transaction revenue of $12 million resulting from higher Direct Billable Transaction volumes in regions with higher 
transaction rates; partially offset by 

lower global transaction volumes. 

We processed 391 million Direct Billable Transactions in 2012, representing a decrease of 5 million Direct Billable transactions, or 1 %, 
compared to 2011. This decrease is due to the loss of 14 million Direct Billable transactions related to the Sabre Pacific divestiture, partially offset 
by an increase of 9 million Direct Billable transactions in all other domestic and international regions. 

Airline and Hospit.ality Solutions-Revenue increased $75 million, or 14%, for the year ended December 31, 2012 compared with the year 
ended December 31, 2011 . 

This $75 million increase in revenue primarily resulted from: 

a $52 million increase in Saas revenue due to higher volumes from existing and new customers; 

$12 million ofrevenue growth generated from the acquisition of PRISM during the third quarter of2012; and 

a $11 million increase related to consulting and service revenue. 

Travelociry--Revenue decreased $51 million, or 7%, for the year ended December 31, 2012 compared with the year ended December 31, 
2011. 

This $51 million decrease in revenue primarily resulted from: 

a decline of $14 million in transaction revenue generated from external customers. This decrease occurred in air transactions as a result 
of lower contracted rates when compared to the prior year, decreases in packaging volume due to lower conversion of site traffic to 
sales, the reduction of air insurance revenue as a result of changing the purchase of trip insurance on our website from opt-out to opt-in 
in early 2012, and a decline in car revenue from our car rental broker business in Europe; 

a decline of $11 million in media revenue in North America and Europe; and 

a $28 million decline in intersegment revenue associated with incentive fees received from Travel Network due to a loss of a large TPN 
customer during 2012. Intersegment revenue is eliminated in consolidation. 

2011 compared to 2010 

Revenue increased $99 million, or4%, for the year ended December 31, 2011 compared with the year ended December 31, 2010. 

Travel Network- Revenue increased $101 million, or 6%, for the year ended December 31, 2011 compared with the year ended December 31, 
2010. 
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This $101 million increase in revenue primarily resulted from: 

an $88 million increase in transaction revenue, prin1arily due to higher volumes and rates; and 

a $13 million increase in other revenue derived from certain services provided to our joint ventures. 

We processed 394 million Direct Billable Transactions in 2011, representing an increase of 8 million Direct Billable Transactions, or 2%, 
compared to 2010, primarily in Latin America, Europe and Asia as well as higher hotel, car and leisure bookings, offset by a decrease of 6 million 
air Direct Billable Transactions in North America. 

Airline and Hospitality Solulions- Revenue increased $48 million, or 10%, for the year ended December 31, 2011 compared with the year 
ended December 31, 20 10. 

This $48 million increase in revenue primarily resulted from: 

increased SaaS revenue of $31 million from higher volumes from existing and new customers, and 

$11 million of additional revenue from growth generated through acquisitions during 2010. 

Travelocily-Revenue decreased $43 million, or 5%, for the year ended December 31, 2011 compared with the year ended December 31, 
2010. 

This $43 million decrease in revenue primarily resulted from: 

a $26 million decline in transaction revenue due to increased competitive pressure resulting in lower transaction volumes and a decline 
in rates from new agreements signed with airlines in 2011, as well as 

a $24 million decrease in total non-transaction revenues as a result of a reduction in media revenue. 

Co,porote-Revenue decreased $9 million, or over 100%, for the year ended December 31, 2011 compared with the year ended 
December 31, 2010. In the year ended December 31, 2010, corporate revenue included $7 million of proceeds from the settlement of a breach of 
competition lawsuit and $1 million of other revenue not associated with a segment Neither of these activities reoccurred in the year ended 
December 31, 2011. 

Gross Margin 

Gross Ma,gih liySegment 
Travel Network 
Ait~andlfQspJajity$<ilutfon$ 
Travelocity 

- Total segmentgrossmargirr 

Elinlirrations 
Corporate· 

Total gross margin 

2012 compared to 2011 

Year Ended December 31, Change 
2012 2011 2010 2012 .... 2011 2011 "'· 2010 

(Amounts in thousands) 

$ 843,568 $ 772,520 $ 676,235 $ 71,048 9% $ 96,285 14% 

i1s,4t1 >184,ns .. J~?.,1~? •·· }'.?;4~3. > 1s¾ (PS.?:t nwo: 
463)i41 .. 511,593 .. 541,2s1 (48,552) J2.)% (35,694) (7)% 

...... ••· :::"' •=· .. ::: ....... .l.,5.~?,QJ9 ... .. .J,#?,.q~J. L49?,1.<!t '.: .~?.~~? / _Jo/.!!: . . . ~?J.J~ 1~ :'. 
(1,010) (1,083) (591) 73 7% (492) (83)% 

(ln.;4-M) (U7,756). (74,Z94) . .• (4,6$8) _0,)%. (43,462) ••• (59).0/.o 
$1,401,576 $1,350,202 $1,334,820 ~ 4% ~ 1% 

The total gross margin increased by $51 million, or 4%, for the year ended December 31, 2012 compared with the year ended December 31, 
201 I. 
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Travel Network-Cross margin increased $71 million, or 9%, for the year ended December 31, 2012 compared with the year ended 
December 31, 2011. This increase reflects a $55 million increase in revenue, as described above, and a $16 million decrease in the cost of revenue. 

The $ 16 million decrease in cost of revenue primarily resulted from: 

a $27 million decrease in customer incentive expenses related to the sale of Sabre Pacific; 

a decrease in labor costs of $2 million to $175 million for the year ended December 31, 2012 compared to $1 77 million in the prior year, 
partially offset by 

an $11 million increase in forward contract expenses. 

Airline and Hospitality Solutions-Gross margin increased $33 million, or 18%, for the year ended December 31 , 2012 compared with the 
year ended December 31, 2011. This increase is on account of the net effect of a $75 million increase in revenue, as described above, offset by a 
$45 million increase in cost of revenue. 

The $45 million increase in cost of revenue primarily resulted from: 

an increase in labor costs of $35 million to $226 million for the year ended December 31, 2012 compared to $1 91 million in the prior 
year, attributable to increased headcount to support 2012 customer implementations, pending 2013 implementations, increased customer 
support, and labor costs for minor enhancement and maintenance to our Saas and hosted systems; 

technology-related expenses increased $4 million, driven by higher transaction volumes, which were partially offset by lower rates 
resulting from a renegotiation of our contract with our primary technology provider, and 

a $3 million increase in other expenses driven by increased outside services purchased to support new customer implementations. 

Trave/ocity-Gross margin decreased $49 million, or 9%, for the year ended December 31, 2012 compared with the year ended December 31, 
2011. This decrease is on account of the net effect of a $51 million decrease in revenue, as described above, partially offset by a $2 million decrease 
in cost of revenue. 

The $2 million decrease in cost of revenue primarily resulted from: 

a decrease of $12 million in labor costs to $81 million for the year ended December 31, 2012 compared to $93 million in the prior year, 
as a result of the completion of a customer implementation in the prior year, and 

$13 million of reduced bank service charges, credit card fees, and service compensation expenses due to lower merchant volumes; 
partially offset by 

$20 million in increased call center costs to provide overall customer support for new TPN customers added in 2011 ; and 

$5 million in increased data processing charges during the period. 

Co,porate-Gross margin for our corporate segment decreased by $5 million, or 4%, for the year ended December 31, 2012 compared with 
the year ended December 31, 2011. The increase in cost of revenue was primarily the result of $25 million in back excise taxes, penalties and 
interest in 2013 mainly in connection with general excise tax litigation with the State of Hawaii ( see Note 19, Commitment and Contingencies, to 
our unaudited consolidated financial statements included elsewhere in this prospectus) and a $10 million increase in technology-related expenses. 
These increases were offset by a $24 million decrease in labor costs to $13 million compared to $37 million in the prior year. The decrease in labor 
costs was associated with lower development labor expenses. 
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2011 compared to 2010 

Total gross margin increased by $15 million, or 1%, for the year ended December 31,201 I compared with the year ended December 31 , 2010. 

Travel Network-Gross margin increased $96 million, or 14%, for the year ended December 31, 2011 compared with the year ended 
December 31,2010. This increase is on accoWJt of the net effect of a $10 I million increase in revenue, as described above, partially offset by a $5 
million increase in cost of revenue. 

The $5 million increase in cost of revenue primarily resulted from: 

a $20 million increase in customer incentive expenses due to higher transaction volumeS', and 

a $9 million increase in data processing; partially offset by 

a decrease of $10 million in forward contract expenses; 

a$ IO million decrease in labor costs to $177 million for the year ended December 31, 2011 compared to the prior year primarily due to 
lower development-related labor costs; and 

a $2 million decrease in maintenance costs. 

Airline and HospiwlitySolutions-Gross margin decreased $1 million, or 1%, for the year ended December 31, 2011 compared with the year 
ended December 31, 20 I 0. 111.is decrease is on accoWJt of the net effect of a $48 million increase in the revenue, as described above, more than 
offset by a $52 million increase in cost of revenue. 

The $52 million increase in cost of revenue primarily resulted from: 

a $34 million increase in labor costs to $192 million for the year ended December 31, 20 I I compared to $158 million in the prior year. 
This increase is attributable to increased headcoWJt to support pending 2012 customer implementations; 

a $9 million increase in technology-related expenses due to growth in the business; and 

a $4 million increase in various transaction and service-related fees. 

Travelocity--Oross margin decreased by $36 million, or 7%, for the year ended December 31 , 2011 compared with the year ended 
December 31, 2010. The decrease is on accoWJt of the net effect of a $43 million decrease in revenue, as described above, partially offset by an $7 
million decrease in cost of revenue. 

The $7 million decrease in cost of revenue primarily resulted from: 

a decrease in labor costs of$ 14 million to $93 million for the year ended December 31 , 20 I I compared to $107 million in the prior year; 
offset by 

a $5 million increase in services purchased. 

Corporale--Gross margin decreased by $43 million, or 59%, for the year ended December 31 , 2011 compared with the year ended 
December 31, 20 I 0. Col1)0rate revenues declined $9 million as described above. Corporate cost of revenue increased by $34 million in the year 
ended December 31, 2011 compared to the prior year. The increase in cost of revenue is primarily related to an $11 million increase in labor costs, 
an $11 million increase in amortization of upfront incentive payments and a $5 million increase in technology-related expenses. Labor costs 
increased to $36 million for the year ended December 31, 2011 compared to $25 million in the prior year. 
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Selling, general and administrative expenses 

Personnek•" 
Advertising and promotion 
Conun1SSmn payments io affiliates: 
Litigation charges 
AJlowance. for bad debt 
Other 

Total selling, generafand .administrative 

•• not meaningful 

2012 compared to 2011 

:: .. : ~= ;: . --~-. 

Year Ended De<ember31, 
2012 2011 2010 

(Amounts In thousands) 

• " $ • r-72~3!)4 •" $250,208 cc. $238;262 , 
166,305 197,501 214,349 
109)29 122,284' -- Il2,73I 
346,515 
A-,1&6 ---

219,019 
..• $1,118;248 

_ 3,670: : / 2,955 
167,248 146,033 

S740,9U .• $71-!1;330 

Chang• 
2012 vs. 2011 2011 vs. 2010 

$ • 22;186• ., > 9.% 
(31,196) (16)% 

... (13',ossf c11j%' --
346,515 •• 

1,116 : Jo% 

$ H~946 ?< 5% 
( 16,848) (8)'Y.o 

g;553 .. Jl% -
•• 

51,771 ~% 21,215 15% 

• $377,337/ ~% •, ~ '" ;;;;_!% 

Selling, general and administrative expenses increased $377 million, or 51 %, for the year ended December 31 , 2012 compared with the year 
ended December 31, 2011. Tilis increase was primarily driven by $34 7 million of expenses related to the litigation settlement with American 
Airlines that occurred during the year ended December 31, 2012. Within other expenses is $44 million of increased legal fees and other costs 
associated with various legal disputes throughout 2012 and $3 million in increased services purchased to facilitate the move a Tm velocity call 
center to Poland. Personnel-related expenses increased $22 million as a result of $10 million in increased corporate headcount and variable 
compensation awards as well as $10 million of higher labor costs to support Travelocity. Partially offsetting these increases was a decrease of$13 
million in commission payments to affiliates due to the loss of a large TPN partner in 2012 by Travelocity. Advertising and promotional costs 
declined due to reductions taken by Travelocity. Travelocity had a $17 million reduction in advertising spend driven by fewer purchases of non
brand search engine key words and other promotions as well as a $13 million reduction in media advertising barter transactions. 

2011 compared to 2010 

Selling, general and administrative expenses increased $27 million, or 4%, for the year ended December 31 , 2011 compared with the year 
ended December 31, 2010. The increase primarily resulted from increases of $21 million in legal fees, $ 10 million in commission payments to 
affiliates and $8 million related to increased headcount These increases were partially offset by a decrease of$17 million in advertising expenses 
related to strategy changes in Travelocity. 

Impairment 

Year Ended December 31, Chang• 
2012 2011 2010 2012 VS. 2011 2011 VS. 2010 

(Amounts in thousands) 
ssi4,4)0 > $iSs;i4d $40-f,,ioo .-.. -$399,190 iiso/., S(2t6,160) (54}°)., 

2012 compared to 201 I 

Impairment expense was $584 million for the year ended December 31 , 2012 compared with $185 million for the year ended December 31, 
2011. 

Travelocity goodwill was impaired by $63 million as a result of one of its competitors announcing plans to move towards offering hotel 
customers a choice of payment options which could adversely affect hotel margins 
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over ti.me. We therefore initiated an impairment analysis of Travelocity as of September 30, 2012. Tue expected change in the competitive business 
environment and the resulting impact on our current projections of the discounted future cash flows led to a $58 million impairment in Travelocity 
-North America and a $5 million impairment in Travelocity-Europe. In the fourth quarter of 2012, we continued to see further weakness in 
Travelocity's business performance resulting in lower projected revenues and declining margins for Travelocity-North America and Travelocity
Europe thus requiring an impairment assessment ofTravelocity as of December 31, 2012. As a result, we recorded impairments on long-lived assets 
of $281 million for Travelocity-North America, of which $30 million pertained to internally developed software, $7 million pertained to computer 
equipment $6 million related to capitalized implementation costs and the remainder related to definite-lived intangible assets. We also recorded 
impairments of $154 million for Travelocity-Europe, of which $ I 1 million pertained to internally developed sofuvare, $4 million pertained to 
computer equipment and the remainder related to definite lived intangible assets. We also recorded an additional goodwill impairment charge for 
Travelocity Europe for $65 million as a result of our updated analysis. In 2012, we further recorded $20 million of impairment related to leasehold 
improvements associated with a corporate building that is not occupied and for which we no longer anticipate being able to sublease to a third-party 
before the end of the lease term. During 2011, we recorded $185 million of impairment as Travelocity was impacted by a continuing decline in 
margins due to pressure from competitive pricing, reduced bookings and the resulting impact on our projections of the discounted future cash flows, 
as well as a still weak economic environment. 

20JJ compared to 2010 

Impairment expense was $185 million for the year ended December 31, 2011 compared with $401 million for the year ended December 31, 
2010. During 2011 and 2010, Travelocity was impacted by a continuing decline in margins due to pressure from competitive pricing, reduced 
bookings and the resulting impact on our cwrent projections of the discounted future cash flows, as well as a still weak economic 
environment. These factors led to impairment charges of$173 million and $401 million for Travelocity-NorthAmerica for the year ended 
December 31, 2011 and 2010, respectively, and a $12 million impairment charge for Travelocity-Europe for the year ended December 31, 2011. 

Depreciation and amortization 

fy:opemr lfi:!4 eitl'lipm<>,nc 
Intangible assets 
Capital.ized miplf!!'.!l.eJJtatign cg$)• 
Other assets 

•·• ;rq1:a1 ~ec.#~ioxi•ajld • aii@:iii@A#:: • 

2012 compared to 2011 

Year Ended De<ember 31, Change 
2012 2011 2010 2012 vs. 2011 2011 vs. 2010 

(Amounts in thousands) 

. $07;15~ • $!24;m: • n11;:m ·•·• • $13;016 • 19%• SIU~F Tl% • 
···· is9;317 1s9)i2 ··· · i6o,oi3 · 205 0% c901) O)o/o 

· i••••••·i~ci;~~f f• •·····u:3~~ • ••• s;tii2 9\4® ••.•·•···84'¾ ····••i 3,703 \ 3~%\ 
"""'"=3s=3 931 1,11s ~> ~)% __ E~D _E!.)% 

................ .. f $li1J 1t1 ••· $29S;S40 $lSl~6l4 >~ ,L2% •• •~• ~%H 

Depreciation and amortization increased $22 million, or 7%, for the year ended December 31, 2012 compared with the year ended 
December 31, 2011. Tue increase was primarily driven by Airline and Hospitality Solutions' (i) completion and amortization of various internally 
developed software projects in Travel Network and Airline and Hospitality Solutions, (ii) new customer implementation projects and (iii) the 
scheduled amortization of intangible assets related to recent acquisitions. 

201 I compared to 2010 

Depreciation and amortization increased $14 million, or 5%, for the year ended December 31 , 2011 compared with the year ended 
December 31,2010. The increase was primarily driven by Airline and Hospitality Solutions' (i) completion and amortization of various internally 
developed software projects, ( ii) new customer implementation projects and ( iii) the scheduled amortization of intangible assets related to recent 
acquisitions. 
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Interest expense, net 

Year Ended Dettrnber 31, Change 

2012 2011 2010 2012 vs. 2011 2011 vs. 2010 
(Amounts in thousands) 

Intetestexpense;net·,·,··· ······ " $242;948' $181;29.2 ,;:, $204;348' < $61;656 ' "34% ' $(23;0'56)' "' '(11)% 

2012 compared to 2011 

Interest expense, net, increased $62 million, or 34%, for the year ended December 31, 2012 compared with the year ended December 31, 
2011. The change was due to an increase in the interest rate spread on $2 billion of our term loan as a result of amendments to our credit agreements 
on February 28, 2012, May 9, 2012 and August 15, 2012, made in connection with the maturity dates of certain loans, as well as the issuance of 
$800 million of 8.5% senior secured notes due in 2019. In the first half of 2012, we extended the maturity of $284 million, or 57%, of our revolving 
credit facility to 2016 and also extended the maturity of $1,854 million, or 65%, of our term loan outstanding to 2017, with an increase in interest 
rate spread from the London Interbank Offered Rate ("LIBOR") plus 2.00% to LIBOR plus 5.75%. In the second quarter we issued $400 million of 
8.5% senior secured notes due in 2019. In the third quarter of 2012, we paid down $773 million of our non-extended term loans maturing 2014 
through the issuance of $375 million non-ex1ended term loans maturing in 2017, which bears interest at a rate ofLIBOR plus 6.00%, and $400 
million of 8.5% senior secured notes due in 2019. 

The increase in interest rates reflects current market pricing for similarly rated debt offerings and resulted in a $4 9 million increase in interest 
expense. Additionally, we incurred $22 million of expense due to our issuance of senior secured notes in May and September 2012 at a rate of 
8.5%. The increase was partially offset by a $14 million decrease as a result of paying down $324 million of senior secured notes on August I, 
2011. 

2011 compared to 2010 

Interest expense, net, decreased $23 million, or 11 %, for the year ended December 31, 2011 compared with the year ended December 31, 
2010. The lower interest expense was driven by a $3 million decrease resulting from lower interest rates on our term loan, a $10 million decrease 
resulting from the ex'tinguishment of our remaining unsecured notes due in 2011, and a $IO million decrease resulting primarily from the expiration 
of $600 million of our interest rate swaps, which converted floating-rate debt to a fixed rate basis. A swap with a notional value of $350 million 
expired in April 20 IO and two swaps with a total notional value of $250 million expired in April 2011 . Before the swaps expired, the fixed rate 
associated with the swaps was higher than the floating rate resulting in higher interest expense. 

Gain on sale of business 

Year Ended December 31, Change 

2012 2011 2010 2012 vs. 2011 2011 vs. 2010 
(Amounts In thousands) 

...... > $~5,$50 : T s;: - $ - TC:P~~SSQ i ,.... c s :++:% 
•• not meaningful 

2012 compared to 2011 

Gain on sale of business for the year ended December 31, 2012 was $26 million and primarily related to the sale of our 51 % stake in Sabre 
Pacific to Abacus for $46 million of proceeds. See "-Matters Affecting Comparability-Dispositions." 
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Joint venture equity income 

Year Ended December 31 , Change 
2012 2011 2010 2011 vs. 20U 2011 vs. 2010 

(Amounts in thousands) 

:$24;59! .... $26,84!L $21.,244 $(2;2.58) (S)% $5,605 26% 

2012 compared to 2011 

Joint venture equity income decreased $2 million, or 8%, for the year ended December 31, 2012 compared with the year ended December 31, 
2011. This change was driven by decreased performance of our joint ventures in 2012 compared with the year ended December 31, 2011 . In the 
year ended December 31, 2012,joint venture equity income included a $24 million impairment of goodwill recorded by Abacus. In each of the 
years ended December 31, 2012 and 2011, we recorded $3 million amortization of our excess basis in the underlying equity in joint ventures. 

2011 compared to 2010 

Joint venture equity income increased $6 million, or 26%, for the year ended December 31 , 2011 compared with the year ended December 31, 
2010. This increase was driven by improved performance of our joint ventures in 201 I compared with the year ended December 31,2010. In each 
of the years ended December 31, 2011 and 2010, we recorded $3 million amortization of our excess basis in the underlying equity in joint ventures. 

Other expenses (income), net 

Year Ended De«mber 31, 
2012 2011 2010 2012 vs. 2011 2011 vs. 2010 

Oilier (expenses) incomeinet( 
(Amounts in thousands) 

${7,808) s2,9s3 s3,iso $(10,761) •• $ (197) (6)'1io 

•• not meaningful 

2012 compared lo 2011 

Other expenses, net, decreased $11 million for the year ended December 31, 2012 compared with the year ended December 31, 2011. The 
decrease was driven primarily by realized and unrealized foreign currency exchange gains. 

2011 compared lo 2010 

Other expenses, net, remained flat for the year ended December 31, 2011 compared with the year ended December 31 , 20 I 0. 

(Benefit) Provision for income taxes 

Year Ended Dec-ember 31, Change 
2012 2011 2010 2012 vs. 2011 2011 ,,. 2010 

(Benefit)p~visionfor~com,~tal!:es : · 
(Amounts in thousands) 

$(202,179) $~;573 / $70;151 _ $(:258;752) ·· •* $(13,:578) . (]9}"/o .. not meaningful 
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2012 compared to 2011 

We recognized a benefit for income taxes of$202 million for the year ended December 31, 2012 compared to a provision for income taxes of 
$57 million in the year ended December 31, 201 1. The change was driven primarily by the decrease in earnings before income taxes. The effective 
tax rates were 24% and (216)% for the years ended December 31, 2012 and 201 1, respectively. Excluding (i) the impact of non-recurring 
impainnent charges, (ii) the litigation settlement with American Airlines, (iii) the valuation allowance recorded on U.S. deferred tax assets, (iv) our 
sale of Sabre Pacific, (v) increases in tax losses for non-controlling interest, (vi) tax law changes and (vii) tax adjustments, which are non-recurring 
in narure, our effective tax rates would have been 38% for both of the years ended December 31 , 2012 and 2011 . 

2011 compared to 2010 

Provision for income taxes decreased $14 million, or 19%, for the year ended December 31, 201 1 compared with the year ended 
December 31, 20 I 0. The decrease was driven primarily by the effect of recording nonrecurring, unrecognized tax benefits in 2010, offset by a slight 
increase in earnings before income taxes before taking into account nondeductible tax goodwill impainnents. The effective tax rates were (216)% 
and (29)% for the years ended December 3 I, 2011 and 2010, respectively. Excluding the impact of the impairment of goodwill that is not deductible 
for U.S. federal income tax purposes, our effective tax rates would have been 38% and 46% for the years ended December 31, 2011 and 2010, 
respectively. In addition, the effective tax rate differed from the statutory federal tax rate in 20 I 0, primarily due to the impact of operations in 
jurisdictions not subject to U.S. taxes, as well as unrecognized tax benefits relating to prior years which are non-recurring in nature. 
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Quarterly Results of Operations 

The following table presents our historical consolidated financial data for our business for each of the seven quarters in the period ended 
September 30, 2013. The unaudited quarterly statement of operations data have been prepared on the same basis as our audited consolidated 
financial statements and, in the opinion of our management, reflect all adj ustments, consisting of normal recurring adjustments, necessary for a fair 
presentation of this data. The historical consolidated data presented below are not necessarily indicative of the results expected for any future 
period. The following quarterly financial data should be read in conjunction with our audited consolidated financial statements and the related notes 
included elsewhere in this prospectus. 

Co~soUdiiied Sfo.tein~lrt~ Q': (:)pe),'~~~ P:!~; •..•• 

Sep.30, 
2013 

Jun. 30, 
2013 

Three Months Ended 
Mar. 31, Dec. 31, Sep. 30, 

2013 2012 2012 
(Unaudlt~d. amounts In thousands) 

Jun. JO~ 
2012 

Mar. 31, 
2012 

Revenue 770,786 $ 711,580 $ 781,708 S 765,573 $ 780,199 

~~ ~Wl!qi •••o•RY,•?.+,<,,.; • m,9Q9 : 484,4ijf ;j~9,fr~ J'i~);jf 353.;285 

~~;;:~ral ~t~t~rtiv\ •.. i ?~;~;;. >:f1Ht .... }78,31J m::L ... /~i,: ... .. . 1~,8~ •••••••• 1.9~'.8~ . 

Depreciation and amortization 76,860 75,031 79,852 84,485 79,735 76,899 76,564 
li.ci!itrt1ci:urirtjicliargc£•• 15,889 - ........... , .. ";2;"• ••• •••••••••·••·~ •••,_. · ··- "-••·· •· ·=• · 
Operating income (loss) 85,158 (52,435) 79,936 (579,411) (223,126) 99,877 83,875 
N~ii>.~itt~ij¥;~~i,,i,1~1o$',i),¥td~iitiiiri ......................... i sj'i~ • :f.(11~;863.J j . / ~J~,%.,l j~QM(2} (l,!!6;64~ 21:,3.57 59,541 
Net (loss) income attributable to common shareholder.i (3,869) (125,868) (24,736) (514,550) ( I 95,355) 12,872 51 ,094 

C:~n•oliciat~:!itatettie.~:att:liili FJ;o#l.Datiii•·• 
c.~h P.TOVi.dedby operating .•.ctivities .. 

A:ilditioiufo.i>r~ aiidi<i.iiipmeii.f• 
Other Flnanclal Data: 

Adju~j-i"drn~;,,,..,o.> 
Adjusted EBIIDA(b) 

AdjJste<ibipitalfuiJiettcli\ll~<l>r .. 

Consolidated Balance Sheet Data: 

¢.~ ;;,;ii ~i.li~ ~uj,i,i)t;tjt. 
Long-term debt 

Woliiiiii c.pltal (deffoit) • • •• • • 

S 135,167 $ 166,768 
••<#,62fY "••••• ••<tl;o%• • 

·•· • ·•• ••• s ••• 52;96Z • • s •A-&,966. •· $ t 34;787 •s (16,454) s 'ii ,346 i s" · 61,166 : · ·s · 92,os9• 
198,432 189,683 189,287 154,864 222,784 214,152 192,783 

·· ... •·•• ••·· :•·:·y§§;~iit• ·· •·•1s~111• · · ·••· ?1s;ii4s •· •: •13,iios·:. :.•:. .:n~~ • • '6s:m • .... • .. •58;540' •• 

i86',.oi:f . $'j'sQ;23:f . s •126;695 ... ·•$ .. 302,.383 ":C 'f "285,155· •s 93;17-i 
3,664,942 3,338,653 3,357,751 3,420,927 3,418,987 3,415,628 3,301,291 
t2&;~~d) .. c's#,hs-) (54ii,ss6) /;j~ii,~iBj d1<>,2s2j Y c222,i29j • d16,3il1) 
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(a) The following table presents a reconciliation of net income (loss) to Adjusted Net Income and to Adjusted EBITDA: 

tuwiiclUaffini'iifiiet·1iicci~•oo")foA4Ju•i•<l ~et 
: fo«>riltai!<ti;,Ad~ted'EllgDA:/ 
N~t_I~s ~ttributab~c to Sahr:c Cmporation 
. . . Net tos~ tfoi diso6btin\Jcd op,rationsi net of taic 

Net income (loss) attributable to noncontrolling 

Sep.JO, 
2013 

S 5,373 
•·•··" '2;014' 

T hr<e Months Ended 
Jun. 30, Mar. 31, Dec. 31, Sep. 30, Jun. 30, Mar. 31, 

2013 2013 2012 2012 2012 2012 

$(116,863) S {15,764) $(505,612) $(186,648) $ 21,357 $ 59,547 
(3,198) iJ,j67 : : 29;639 (.S,691() :3,595 •• : 2,216 . 

interests(!) 714 837 584 (49,842) (4,673) _ .. c7.17) .. (~,~~5) . 

L~ fi'oiii'c9i>!iiliiini!oper,itiQ<t• • · · · · ····•· · · ·· ··· •·• ··•••• : :g,un • •• ti1!i;224f • @;m f '(sB;iffs) :: (:ioo,oi9) : 24,2is 57,li78 

i\dju;~~::~;at~d~~rt~ti~~(1a) . .. .. . 3tm ··••• t:1;1/ 35,952 .: A!8~; :t:~ 39,745 40,;;;; 

· ~(pl.ti)(irtSafoci;fhwiliiiliiiiiiidiissdi : .................................... ' )6,881) ... .. - · . (7&5) (25,065) 

. Loss on extinguishment of debt 12,181 

i'Qt!i~~-~~~~t :f: :: ::> :• CC§',J+t .: •·• 3,755 \ i:: C4,stpf i535L :• 2;42~ 
Restructuring and other costs(I) 21,925 6,585 2,344 3,149 952 

•. : l,jtjga~~11dta1¢J. m9l\lliutgpenaltiq~6) ) ••• d'.190) •:•.• 8,505 / 8,540 120;71Q • 269. 939 

•••3,9S9 :• •••••••·•Jj~i! · 
1,153 1,607 

lM46. .. 8.9n 

.. n~~~;t:izt;;:sn1'.t'.1 : < :i~~~ .. i2;4!; . ~~~+··: .. !;~!;.. t:i; t~~ t~jL 
Tax impact of net income adjustments (20,444) (41,087) (21,560) (249,838). (122,394) .. (24,460) 2,527 

Aci}ustedi;;iei1n00Q1• .: 52.9;;2 · · · iis,966 / · 34,1s1 c16;4s4) : "i1.141i ·· 61;166 • 'iii,oiH> : 
Adjustments: 

~ptt~M~)~~~:s0i°:f~~n~mm rn ;4,4~ . )~~~~ .. :rn~:~7!)! : 3~~~~ \ ;IQ!IS ., 33,-098 : :;i,cii~· 
Amortization of capitalized implementation costs<3c) 8,438 7,720 10,881 6,538 5,324 4,855 4,138 

A!Ji9f\iilMiR11Phpmmt.m~1i.~.Jiilym~~>c : < ~S::::: :19;7~2y • e 1,;;99.: : M9~t•· · ·M~ .... ··11,49s •· :•9;3la 
. Int~texpense, ne.t . . ..... ... ...... ... .. ..... . ... ..... .. . ... 59,9.Jl... .~5,190 ... 83,243 63,589 . 6.7.,.878 61,712 49,769 
; Rcmdriing.(benetit).provisionfor incoine.taxos : • 33J)64, .• •. 25;364. • • i6;951 :. • :i:1{ci9.:i: ' < lS,211 ii 37,2M . . 4,44.6 

Adjusted EBITDA 

(I ) Net income (loss) attributable to noncontrolling interests represents an adjustment to include earnings allocated to noncontrolling interest held in (i) Sabre Travel 
Network Middle East of 40% for all periods presented, (ii) Sabre Pacific of 49"/o through February 24, 2012, the date we sold this business and (iii) 
Travelocity.com LLC of approximately 9.5% through December 31, 2012, the date we merged this minority interest back into our capital structure. See Note 2, 
Summary of Significant Accounting Policies, to our annual audited consolidated financial statements included elsewhere in this prospectus. 

(2) Represents impairment charges to assets (see Note 7, Goodwill and Intangible Assets, to our September 30, 2013 unaudited consolidated l""mancial statements and 
Note 8, Goodwill and Intangible Assets, to our annual audited consolidated financial statements included elsewhere in this prospectus) as well & $24 million in 
2012, representing our share of impairment charges recorded by one of our equity method investments, Abacus. 

(3) Depreciation Md amortization expenses (see Note 2, Summary of Significant Accounting Policies, to our annual audited consolidated financial statements included 
elsewhere in this prospectus for associated asset lives): 

a. Acquisition related amortization represents amortization of intangible assets from the take-private transaction in 2007 as well as intangibles associated 
with acquisitions since that date and amortization of the excess basis in our underlying equity in joint ventures. 

b. Depreciation and amortization of property and equipment represents depreciation of property and cquipmen~ including internally developed software. 
c. Amortization of capitalized implementation costs represents amortization of up-front costs lo implement new customer contracts under our SaaS and 

hosted revenue model. 
(4) Other, net primarily represents foreign exchange gains and losses related to the remeasurement of foreign currency denominated balances included in our 

consolidated balance sheets into the relevant functional currency. 
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(5) R estructuring and other costs represents charges associated with business restructuring and associated changes implemented which resulted in severance benefits 
related to employee terminations, integration and facility opening or closing costs and other business reorganization costs. 

(6) Litigation and taxes, including penalties, represents charges or settlements associated with airline antitrust litigation as well u payments or reserves taken in 
relation to certain retroactive hotel occupancy and excise tax disputes (see Note 19, Commitments and Contingencies, to our Septem. her 30, 2013 unaudited 
consolidated financial statements and Note 21, Commitments and Contingencies, to our annual audited consolidated financial statements included elsewhere in this 
prospectus). 

(7) We have been paying an anoual management fee to TPG and Silver Lake in an amount equal to the lesser of (i) 1% of our Adjusted E BITDA and (ii) $7 million. 
This also includes reimbursement of certain costs incurred by TPG and Silver Lake. 

(8) Our Travel Network business at times makes upfront cash payments to travel agency subscribers at inception or modification of a service contract which an: 

capitalized and amortized over an average expected life of the service contract to cost of revenue, generally over three to five years. Such payments are made with 
the objective of incn:asing the number of clients, or to ensure or improve customer loyalty. Our service oontract terms are established such that the supplier and 

other fees generated over the life of the contract will exceed the cost of the incentives provided. The service contracts with travel agency subscribers require that 
the customer commit to achieving certain economic objectives and generally have repayment terms if those objectives are not met. 

(b) Includes capital expenditures and capitalized implementation costs as summarized below: 

Three Months Ended 
Sep. 30, Jun. 30, Mar. 31, De<. 31, ~p. 30, Jun. 30, Mar. 31, 

2013 2013 2013 2012 2012 1011 2012 

M i:lltii.ii.'i<i~• iiiiilitjutp!lleii\• I 
(Unauditedt amounts in thousands) 

$51,251 $58;477::, s 53;016: $53,60l i SSl,$41' Hs)i22 s 43,096 
Capitalized implementation costs 9,285 16,634 22,029 20,005 21,113 20,691 15,444 

•· .M~ qpital.!foiiii:id/ii0,,i'. •. • T 's6ii;s42 m;m s 1s;Ms s11;6iis ' S'11.M4 {siis;m ns~s40 · 

Liquidity and Capital Resources 

Our principal sources of liquidity are• (i) cash flows from operations, (ii) cash and cash equivalents and (iii) borrowings under our $352 
million revolving credit facility. Borrowing availability under our revolving credit facility is reduced by our outstanding letters of credit and 
restricted cash collateral. At September 30, 2013, December 31, 2012 and December 31 , 2011, our cash and cash equivalents, restricted cash, 
revolving credit facility , outstanding letters of credit and restricted cash collateral were as follows• 

Cash 8l1d cashequi"i'alents' ' 
Restricted cash 
Rev-0lyiiig• credit fa~iiity )<\ntstanding l:i11liµii;e i • • 
Outstanding letters of credit 
R~tiistticl!~4~11!l,@ ( .·.· 
Available balance under the revolving credit facility 

Utilization 

~ptember 30, 
2013 

• ,,,,. ec:., .. ,,r,.c:, •• ,,, ••.. ,i •••• 4?1.$.c$&c 
6,494 

67,810 

· ·············••·•··•·••• +nn n t•Wt 
285,687 

Asof 
De~ember 31, 

2012 
(Amounts in thousands) 

December 31, 
2011 

••:c•••,.i ••. cc,n-~.~Q~, ............. $ •••.•• ,~$.J~Q,, • 
4,440 8,786 

' \ 82,0QO. 
113,529 120,101 
•t2;~1s • ·••• , .•••••• , .• 2,03s 
388,546 299,937 

We utilize cash and cash equivalents primarily to pay our operating expenses, make capital expenditures, invest in our products and offerings, 
and service our debt and other long-tenn liabilities. For the year ended December 31 , 2012, we also used a portion of our cash and cash equivalents 
to pay our litigation settlement with American Airlines. We will also use a portion of our cash and cash equivalents as of September 30, 2013 to pay 
travel suppliers as described above under "-Factors Affecting Our Results-Travelocity", an additional $100 million to American Airlines for the 
litigation settlement and $30 million of contingent consideration related to the acquisition of PRISM due in August 2014. 
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Ability to Generate Cash in ihe Future 

Our ability to generate cash depends on many factors beyond our control, and any failure to meet our debt service obligations could harm our 
business, financial condition and results of operations. Our ability to make payments on and to refinance our indebtedness, and to fund working 
capital needs and planned capital expenditures will depend on our ability lo generate cash in the future, which is subject to general economic, 
fmancial, competitive, business, legislative, regulatory and other factors that are beyond our control. See "Risk Factors- Risks Related to our 
Indebtedness and Liquidity-We may require more cash than we generate in our operating activities, and additional fWlding on reasonable terms or 
at all may not be available." 

Senior Secured Credit Facility 

On February 19,2013, we entered into an agreement that amended and restated our existing senior secured credit facilities. The agreement 
replaced (i) the existing term loans with new classes of term Joans of $1,775 million (Term B Facility) and $425 million (Term C Facility) and 
(ii) the existing revolving credit facility with a new revolving credit facility of$352 million, (Revolving Facility). The Term B Facility matures on 
February 19, 2019 and amortizes in equal quarterly installments of0.25%. The Term C Facility matures on February 19, 2018 and amortizes in 
equal quarterly installments of 3.75% in 2013 and 2014, increasing to equal quarterly installments of 4.375%, 5.625% and 7.5% in 2015, 2016 and 
2017, respectively. The Revolving Facility matures on February 19, 2018. On September 30, 2013, we entered into an agreement to amend our 
amended and restated credit agreement lo add a new class of term loans in the amount of $350 million (Incremental Term Facility). Proceeds are 
expected to be used for working capital and ongoing and future strategic actions related to Travelocity, including the payment of travel suppliers for 
travel consumed that originated on our existing websites as described above. The Incremental Term Facility matures on February 19, 2019 and 
amortizes in equal quarterly installments of0.25% commencing with the last business day of December 2013. We are scheduled to make $85 
million in principal payments on our senior secured credit facility over the next twelve months. 

Under the credit agreement that governs our senior secured credit facilities, the loan parties are subject to certain customary non-financial 
covenants, including restrictions on incurring certain types of indebtedness, creation of liens on certain assets, making of certain investments, and 
payment of dividends, as well as a maximum senior secured leverage ratio, which applies if our revolver utilization exceeds certain thresholds. This 
ratio is calculated as senior secured debt (net of cash) to EBITDA, as defined by the credit agreement, and is 5.5 to 1.0 for 2013. The definition of 
EBITDA is based on a trailing twelve months EBITDA adjusted for certain items including non-recurring expenses and the pro forrna impact of 
cost saving initiatives. This EBITDA is calculated for the purposes of compliance with our debt covenants and differs from the Adjusted EBITDA 
metric used elsewhere in this prospectus. See Note 11, Debt-Senior Secured Credit Facility, lo our unaudited consolidated financial statements 
included elsewhere in this prospectus. 

We are also required to pay down the term loans by an amount equal to 50% of excess cash flow, as defined in the credit agreement that 
governs the senior secured credit facilities, each fiscal year end after our audited consolidated financial statements are delivered, if we achieve 
certain leverage ratios. This percentage requirement may decrease or be eliminated if certain leverage ratios are achieved. We are further required to 
pay down the term loan with proceeds from certain asset sales or borrowings as defined in the credit agreement that governs the senior secured 
credit facilities. 

We believe that cash flows from operations, cash and cash equivalents on hand and the revolving credit facility provide adequate liquidity for 
our operational and capital expenditures and other obligations over the next twelve months. From a long-term perspective, we may need to 
supplement our current liquidity through debt or equity offerings to support future strategic investments or to pay down our unsecured notes due in 
2016, if we decide not to refinance this indebtedness. See Note 11, Debt, to our unaudited consolidated financial statements included elsewhere in 
this prospectus. See " Risk Factors-Risks Related to our Indebtedness and Liquidity- We may require more cash than we generate in our operating 
activities, and additional funding on reasonable terms or at all may not be available." 
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Litigation SettlemenJ AgreemenJ 

As a result of our litigation settlement agreement with American Airlines in 2012, we have accrued a settlement liability which consists of 
several elements, including cash to be paid directly to American Airlines, payment credits to pay for future technology services that we provide, as 
defined in the settlement agreements, and the estimated fair value of other service agreements entered into concurrently with the settlement 
agreement. As of September 30, 2013, our settlement liability under the settlement agreement was $239 million, of which $122 million is recorded 
in other accrued liabilities and $117 million is recorded in other noncurrenl liabilities. In accordance with the settlement agreement, we paid $100 
million during the fourth quarter of 2013. We expect to realize cash tax benefits over the next one to four years and payment credits are expected to 
be used from 2013 through 2017, depending on the level of services we provide lo American Airlines. As of December 31, 2012, we recorded the 
estimated settlement charge of $347 million, or $222 million, net of tax, into our results of operations. 

Contingent Consideration on PRISM Acquisition 

On August I, 2012, we acquired PRISM for purchase price of approximately $116 million. Included in the purchase price is future payments 
totaling $60 million, due 12 and 24 months following the acquisition date. The first installment of $30 million was paid in August 2013. The second 
installment of $30 million, due in August 2014, is contingent primarily on contractual performance measures which have been met. See Note 3, 
Acquisitions, to our unaudited consolidated financial statements included elsewhere in this prospectus. 
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Working Capital 

citmnfassets 

September 30, 2013 
(Unaudited) 

Asof 
December 31, 

2012 
December 31, 

2011 
(Amounts in thousands) 

.. ........ .. -.-' . . .... -. 

Change 

2013 vs. 2012 2012 vs. 2011 

Cash and cash equivalents 126,695 $ 58,350 $ 364,893 $ 68,345 

. :• Re$lrl~.:d¢a~h••:•····,· ................ \ 6;4Q4 4.4'.'\Q{. Ti n·x ~;J:86. ·u••········•·•u·•• i.9$4• ···••<••·· ·•<iP46/: 
Accounts receivable, net 471,656 433,045 402,190 38,61 I . 30,855 
PrepaidexpeQsesandothercooent assets · · ····· ·· · ·•· 42,389 •· so;043 f4;~1>~ · (7li54L TT+ ~~~74 
Current deferred income taxes 29,670 32,938 31,629 " ... Q,2~8) 1,309 

•·••·••·•··oafotr&eivahies,net········· · ··ir··\••3j;1(}6· •·•••··••;•··y•··~t•(1 ···•···••·•···••·•·•·•~;%ti· •······••·••·· iU4.&:iu •·•••••t•..; .@s/JM• 

Current assets held for sale 27,624 (27,624) 
> A~~~pfpiscm.itjnu~ operatiQns • · ·. · · · · ······ ·· • : Ai86 22.146 J / i57~Hl$' (21.460}\ . (34,9~9). 

Total current assets 

C)iiteJi(lialJilitie~ 
Accounts payable 

. . T.~ft!IS!iVP"et ~biµties ~r~la~~ferred . fo~eiiue ·· · ·· ···· ··· ···· ·•··•····· ····· ·· 
Accrued compensation and relateci' benefits .. 

......... A~iiG1i'!>~~ fu~e~lii~iT ......... . 
Deferred revenues 
· Q~et ,#rjii:id li~bi:1ilies 
Current portion of debt 

•.• >••Re.volviiigciedltfacilitY•••·••••• 
Current liabilities held for sale 

Y J;,fabi1:itles'9fill~dritiiiti@otici'atiqri~ •·•·•••• 
Total current liabilities 

1,074,649 716,324 713,314 358,325 3,010 

$ 118,706 $ 127,646 $ 169,239 

· :•:y ... &Q~.@9 ···· •··•·· . :i.S4;8#i••••• <•••+• 2S6~699ir · ·T S3;16~ \ •(1,ss~) 

··••·••·••:(;~:~~ .... ··•···•· .~~}~~·)· /···•<•.1~!:!~;(• +~!:~;~ ... ·····••/••·•· ~~[i;; .... 
135,212 137,614 96,935 (2,402) 40,679 

311)56 ./ ·····•·•···· 41,015. ....... , .. F<i3ii.J5 
86,101 

23,232 ·< ~tq~~ .... 6~?:8~9: • ·> • (~t~®~ 
~J~ 0435~ 

... • 2li4l0 C •·... 4Q;88:4 E • < · 28,®L •. • •••F 09,414J FH2;'241 · 
1,341,645 1,175,309 1,173,667 166,336 1,642 

W!>~fllpitlll Qe.fitit ••·•··•· • <<$ C • •(266;996)'• •S••X458,'98-5) · $ (460,353) • S • 191;'989 } •s • • j ;3!RI 

As of September 30, 2013, we had a deficit in our working capital of $267 million, compared to a deficit of $459 million as of December 31, 
2012. The decrease in working capital deficit is largely attributable to a $365 million increase in cash as a result of Incremental Term Loan B, offset 
by a $63 million increase in the current portion of debt due to refmancing of our existing senior secured credit facilities in February 2013 as well as 
a $53 million increase in travel supplier liabilities due to the seasonality of our business. 

As of December 31 , 2012, we had a deficit in our working capital of$459 million, compared to a deficitof $460 million as of December 31, 
2011. Working capital remained flat due to an increase in cash from our bond issuances in May and September 2012, and the pay down of our 
revolving credit facility, offset by recording the current portion of the litigation charges related to our settlement with American Airlines. 

103 

https://www.sec.gov/Archives/edgar/data/1597033/0001 19312514015201/d652688dsl.htrn[l l /27/2016 3:01:52 PM) 

PX-3086.0112 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sab r -Tran sc ript-000002 314 



Form S-1 

Table of Contents 

Based on the business environment in which we operate, we consider it a normal circumstance for us to operating with a negative working 
capital. A summary by segment is as follows: 

Travel Network• 
Airline and Hospitality Solutions 
Travelocity • 

Total segment value 

C'orpotai,e + 
Total Company 

As of September 30, 2013 
Accounts 

Receivable 
(Amounts in thousands) 

$ 226,599 

$ 

144,902 
99,947 

471,448 
"" 208:•cc· · 

471,656 

0 S0(1) 

45 
76 
55 ' 
54 

(1) Calculated as accounts receivable divided by average daily revenue for the nine months ended September 30, 2013. 

TravelNet\VOrlc cc··· 
Airline and Hospitality Solutions 

ImeJq!;i(y(ll, 
Total segments 

Corporate 
Total Company 

Accounts 
Payable 

As of September 30, 2013 
Travel Accrued Other 

Supplier Subscriber Accrued 
Liabilities Incentives Liabilities 

(Amounts in thousands) 

Total 
Operating 
Liabilities 

$ 59,72~ ... $ 
5,166 

- .. s1so;o.s1 :&1?1;~#5; ) 4oq,93.r 
82,893 88,059 

36.200 308,009 .. 98.39&; 442.607 • 

101,095 308,009 150,057 372,436 931,597 

. ) ... 17,611 ... .................. . .. 51,Q~q: ........ 68,661 ; 

$118,706 $308,009 $150,057 $423,486 $1 ,000,258 

(I ) $275 million of the total operating liability for Travelocity relates to our operations in North America which will be significantly reduced in 
20 I 4 as a result of the transaction with Expedia. 

Travel Network exhibits seasonal fluctuations in transaction volumes and working capital. Transactions are weighted towards the first nine 
months o r lhe year, n::sulling in receivables growth oulpacing payables and driving negative cash flows related to working capital. Transactions 
decrease significantly each year in the fourth quarter, primarily in December. We record a receivable at the date of booking and, because customers 
generally book their November and December holiday leisure-related travel earlier in the year and business-related travel also declines during the 
holiday season, receivables are typically lower in the fourth quarter. This results in receivables declining faster than payables and positive cash 
flows related to working capital during the fourth quarter. 

We collect a portion of the receivables from airlines through the Airline Clearing House ("ACH") and other similar clearing houses. ACH 
requires participants to deposit certain balances into their demand deposit accounts by certain deadlines which facilitates a tin1ely settlement 
process. As of September 30, 2013 , December 31 , 2012 and December 31, 2011, approximately 51%, 48% and 46%, respectively, of outstanding 
receivables for Travel Network were due from customers using ACH. Due in part to the proportion of receivables processed through ACH for 
Travel Network, such receivables are collected on average in 45 days. 

Our Airline and Hospitality Solutions has a lower proportion of its receivables due from customers using ACH. As of September 30, 
2013, December 31, 20 12 and December 31, 2011, approximately 24%, 41% and 30%, respectively, of outstanding receivables for Airline and 
Hospitality Solutions were due from customers who use ACH. Receivables for Airline and Hospitality Solutions are collected on average in 76 
days. 
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Airline and Hospitality Solution DSO can also be impacted by large upfront billings to new customers which are generally due at the initiation 
of a contract and result in deferred revenue. The timing of these billings is dependent on individual contractual terms. 

Travelocity's working capital includes receivables from credit card transactions with customers, which are short in DSO, and receivables from 
advertisers on the Travelocity websites which have a longer DSO. Travelocity's payables primarily include Travel Supplier liabilities, where we are 
the merchant of record for credit card processing for travel accommodations. We record the payable to the travel supplier and associated deferred 
revenue at the time the related travel is booked and paid for by the consumer. This liability is not settled until the travel is consumed. In connection 
with our agreement with Expedia and with the migration of bookings from our technology platform to Expedia's platform, this Travel Supplier 
liability will impact our worlcing capital in the near term as we pay travel suppliers for the consumption of travel that was booked on our existing 
websites. However, we will no longer receive cash directly from consumers and will not incur a payable to travel suppliers for new bookings in our 
balance sheets such that in the future this liability will have less of an impact on our working capital. See "-Factors Affecting our Results
Travelocity ." 

The table below, which is derived from our consolidated statements of cash flows, shows the changes in our operating assets and liabilities 
during the nine months ended September 30, 2013 and 2012 and the years ended December 31, 2012, 2011 and 2010. For a detailed discussion of 
these changes, see "-Operating Activities" below. 

.•• . .• AC:C.Oilnis and other rec!!ivables < 
Prepaid expenses 

·• C11pi~¢~P¼Ul~ll~Q~C~.•••:••••••·•·· 
Other assets 

. • C • A~gi@ts J?4y~J?l~ ii®- Qtb¢t iic¢ii@: uaj)jliti¢~ 
Pensions and other postretirernent benefits 

c;11ange{iµppqafuifijss~ aiadlial>ilities L ••·• 

Capital Expenditures and Development Projects 

Nine Months Ended 
September 30, 

2013 2012 

Year Ended December 31, 

2012 2011 2010 
(Arnounta in thousands) 

$(4ljW(,j $(81;~~~) $ ),1$.9 '. U ~{4?;85]) $(26;254) 
7,640 (2,676) (1,687) 6,818 13,510 

····• (47;948) : • JSPf§L .. C77J5~) (p~.Jq?:} , (¥,48$) 
(52,319) 9,551 (5,555) (52,815) (36,704) 

. . 1Js~12~ 2~4.;2¢. T 9J.HU I ss;598> ••• 29j~ 
(379) (20,235) (24,623) (14,275) (7,302) 

······•·•··• ( $(16;!i76J. ···· $ 59;i6F ~):/SOH~634) y· $(6}.9~'9) 

Our Adjusted Capital Expenditures for the nine months ended September 30, 2013 and for the years ended December 31, 2012, 2011 and 
2010 were as follows: 

A1<Utipi\~•§ i>f0iie# ¾4AA-milm~pt .• 
Capitalized implementation costs 

•..••.••.• f\djusted Qa$lt*(p#endJfui:~s • ··•· 
As a percentage of revenue: 
····•·•· •&icihfou{fppro~!llldequipment••·••· 

Capitalized implementation costs 

············•··: A4i@i~,¢api~~_El(pe~µifur~: •• 

Nine Months Ended 
September 30, 

2013 

ii% 
2.0 

Year Ended December 31, 

2012 

••: :•:~:ilr,~········· 
2.5 

2011 2010 

Y,s,,~%( .......... ·... . 1-M'¾ 
__ 2_~ 12 

Capitalized costs associated with internally developed software are included in additions to property and equipment. Capitalized 
implementation costs are up-front costs we incur related to the implementation of new 
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customer contracts under our SaaS and Hosted Revenue Model. In our financial statements, additions to property and equipment are included in 
Cash flows from investing activities while Capitalized implementation costs are included in Cash flows from operating activities. Development
related costs that were expensed as incurred totaled $220 million, $258 million, $250 million, and $248 million for the nine months ended 
September 30,2013 and for the years ended December 31, 2012, 2011 and 2010, respectively. See Note 2, Summary of Significant Accounting 
Policies, to our audited conso Ii dated financial statements included elsewhere in this prospectus. 

Undistributed Eamings from Foreign Subsidiaries 

We consider the undistributed earnings of our foreign subsidiaries as of December 31 , 2012, to be indefinitely reinvested and, accordingly, no 
U.S. income taxes have been provided thereon. As of December 31, 2012, the amount of cash associated with indefinitely reinvested foreign 
earnings was approximately $181 million. We have not, nor do we anticipate the need to, repatriate funds to the United States to satisfy domestic 
liquidity needs arising in the ordinary course of business, including liquidity needs associated with our domestic debt service requirements. If these 
funds are needed to satisfy domestic liquidity needs, we would be required to accrue and pay U.S. taxes to repatriate them. 

Future Minimum Contractual Obligations 

As of September 30, 2013, future minimum payments required under our senior secured credit facility, 2016 Notes and 2019 Notes and other 
indebtedness, the mortgage facility, operating lease agreements with tenns in excess of one year for facilities, equipment and software licenses and 
other significant contractual cash obligations were as follows: 

Contractual Obligations 

Last3 
Months 

2013 

1,496 
... ~;?19 

Headquarters mortgage(2) 
Operatingl@Se oblig~tif~f),, 
IT outsourcing agreement(4) Purc1:t~9i:dersfo ............ ········ ................ ············ t 14/isi 
Letters of credit(6) 

@$ ~~in~7i 
Other pUtChase obligations(8) 

2,656 
:• · :3~742 

9,527 

Payments Due in the 
Yean Ending December 31, 

2014 2015 2016 2017 Thereafter Total 
(Amount. in thou,and•) 

$316,07~ '$?23}163 $311;?36 ·•• · $~,07.s;$69 $4;8.14;8~6 
5,984 5,984 5,984 80,895 100,343 

?1,742 ;: +zs.,°'°1,, f ' 22;367 14;so6/ ·· ·,·.· .. ~.871 ······· "!38;902 
165,983 156,492 135,307 99,305 557,087 
3T,64!f: : ., .,• s99•1· ·· : ·· : • 29• ······"· ····· ···· ··· · ·· ····· ···· , .. , . •,s1;16s .. 
63,577 1,552 24 67,809 
23;7?7) \ 24,911F ·············· ·· · : : • " • • • ::,.....,... , •: •cc::52;429• • 
14,517 24,044 

.. =s ·• 6(),500 
$142,446 $657,760 $529,761 $889,202 $542,742 ·~$-3-,1-1-0-,7-64- $5,933,175 

O"nre¢-0gniied tax beriefitsi:9f •. •·• • 
Total contractual cash obligations(IO) 

(I) Includes all interest and principal related to the 2016 Notes and 2019 Notes. Also includes all interest and principal related to borrowings 
under the term loan facility, the Term Loan C portion of which will mature in 2018 and the Term Loan B portion of which will mature in 2019 
and Incremental Term Loan, a portion of which will mature in 2019. Under certain circumstances, we are required to pay a percentage of the 
excess cash flow, if any, generated each year to our lenders which obligation is not reflected in the table above. Interest on the term loan is 
based on the LIBOR rate plus a base margin and includes the effect of interest rate swaps. For purposes of this table, we have used projected 
LIBOR rates for all future periods. See Note 11, Debt, to our unaudited consolidated financial statements included elsewhere in this 
prospectus. 

(2) Includes all interest and principal related to $85 million mortgage facility, which matures on March 1, 2017. See Note 11, Debt, to our audited 
consolidated financial statements included elsewhere in this prospectus. 
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(3) We lease approximately two million square feet of office space in 97 locations in 48 countries. Lease payment escalations are based on fixed 
annual increases, local consumer price index changes or market rental reviews. We have renewal options of various term lengths at 71 
locations, and we have no purchase options and no restrictions imposed by our leases concerning dividends or additional debt. 

( 4) Represents minimum amounts due to HP under the terms of an outsourcing agreement through which HP manages a significant portion of our 
infom1ation technology systems. 

(5) Purchase obligations represent an estimate of all open purchase orders and contractual obligations in the ordinary course of business for which 
we have not received the goods or services as of September 30, 2013. Although open purchase orders are considered enforceable and legally 
binding, the terms generally allow us the option to cancel, reschedule and adjust our requirements based on our business needs prior to the 
delivery of goods or performance of services. 

(6) Our letters of credit consist of stand-by letters of credit, underwritten by a group of lenders, which we primarily issue for certain regulatory 
purposes as well as to certain hotel properties to secure our payment for hotel room transactions. The contractual expiration dates of these 
letters of credit are shown in the table above. There were no clainis made against any stand-by letters of credit during the nine months ended 
September 30,2013 and years ended December 31, 2012, 2011 and 2010. 

(7) Represents expected payments to WNS Global Services, an entity to which we outsource a portion of our Travelocity contact center 
operations and back-office fulfillment though 2015. The expected payments are based upon current and historical transactions. We anticipate 
the 2015 volumes will be reduced as a result of our agreement with Expedia. 

(8) Consists primarily of minimum payments due under various marketing agreements, management services monitoring fees and media strategy, 
planning and placement agreements. 

(9) Umecognized tax benefits include associated interest and penalties. The timing of related cash payments for substantially all of these liabilities 
is inherently uncertain because the ultimate amount and timing of such liabilities is affected by factors which are variable and outside our 
control. 

( I 0) Excludes pension obligations; see Note 9, Pension and Other Postretirement Benefit Plans, to our unaudited consolidated financial statements 
and Note 10, Pension and Other Postretirement Benefit Plans, to our audited consolidated financial statements included elsewhere in this 
prospectus. 

Cash Investments 

We consider cash equivalents to be highly liquid investments that are readily convertible into cash. Securities with contractual maturities of 
three months or less, when purchased, arc considered cash equivalents. We record changes in a book overdraft position. in which our bank account 
is not overdrawn but recently issued and outstanding checks result in a negative general ledger balance, as cash flows from financing activities. 

We invest in a money market fund which is classified as cash and cash equivalents in our consolidated balance sheets and statements of cash 
flows. 

We held no short-term investments as of September 30, 2013, December 31, 2012 or December 31, 2011. 
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Financing Arrangements 

Our financing arrangements include our senior secured credit facility, senior secured notes due 2019, unsecured notes due 2016 and a 
mortgage facility. As of September 30, 2013, December 31, 2012 and December 31, 2011, the outstanding balances for our financing arrangements 
were as staled below. 

$~or.~clll'e<l'~fe4tf;i~iliiY: t•••··•···· 
Term LoanB 

C • i~8ifiiiciit£tt#fiiJ<>illi radlity 
TermLoanC 

<; R~v.olvill:8J!~it(i@ity 
Initial term loan facility 

> • fiiitial ieim lo~Jaqitity 
First extended term loan facility 

••··········· ····••.·secondexte!)cftl({terjµJpiw'facilify •• 
Incremental tenn loan facility 

Seniornnsecured noteirdue20J.6 · 
Senior secured notes due 2019 

Total debt 

Q1;1ri:~~ pon;iqn 9f~\)t •••· 
Long-term debt 

•<••··••Iotaldebt••• ·••·••· 

• "L" refers to LIBOR. 

Cash Flows 

Casii provided by operatil)g ac_tiy*~ / .. . 
Cash used in investing activities 

Rate* Maturity 

1+3.00% February2018 

•·.·•••·••i •t+2.po~. •·••·•Maifc4iqJ) r ·••·· 
1+5.75% S~ptet11l>er 2011 

········· ··· L+irno¾ 'Septem&r2-014 
1+5.75% September2017 

y• •t+~:Jsi¾ Deceml:ler2or1 

September 30, December 31, December 31, 
2013 2012 2011 

800,000 
> • ······ jas;iii• ::: 1.;01'i}1ss:• 

.... J,162,622 ... .. . ..... ··• ... 
::: :::::::: · • ••••• ·• ) 101;515 :. · · .. • ... ... -" • 

1+6.00% December 2017 370,536 
•• . .. . 8.3503/o <. March2016 . •••• ,. 188,227: ...... , )~5,09?. 

8.500% May 2019 801,538 801,712 

> H lSo•f« : i~b Z.~:!)1 • •83,$59: • •: $4,340 ss,ooo 
$ 3,751,043 $ 3,444,159 $ 3,420,055 

•····•· ··••·•·•••'•·••"•••:..:: . ............... .... s.o,101 . •••i••r·•· •••k~J?;\. . l\2,.IS9 .. . 
:(664,942 3,420,927 3/fo1;905 

··················· ·· ······· )···•/•$ .3rzst~;, us 3AMJs!iT/ S:JA2o;oss · 

Nine Months Ended 
September 30, 

2013 2012 
(Amounts in thousands) 

··· ·····;1z:t:.~9.f 
( 177,571 ) (173,510) 

Ca~b pfov-ldedby(US<i4m)fJ,IJlincmiae:tiviti~•·• 
Cash (used in) provided by discontinued operations 
ei:tifii(iic:\tange·rarec'hangJson·casliandcash1&imvareiiti·•:• 

W •••• z.14;717 . (l()',11S) 
(2,856) 13,183 

••·••···••·······•••··•n•4s(i'T• •• ·•·••·••• i;36 • 
Increase in cash and cash equivalents $ 364,893 $ 244,033 

Year Ended December 31, 
2012 2011 2010 

(Amounts In thousands) 

9~~gprqyide4l>y!)~tµig a~MtieF \( :t'.Ji)4;1:W / S)}SJ)Z$ i < $ )81;i96 

~;~i&~•~•tJ::~:~~:~t:: . ···························(Hj:~~~~. ···•i•··•·•g;f :i~61 •<r ,/~!~txj~. 
Cash provided by (used in) discontinued operations ... ... .. . . ....... . .. .. . ......... ..... :10,452 ••••• (28,110) y1,554) 
Blrebfo(excllan_gerate cbanges.riI,c8$Ii ~iu.l.i.:~lih4iµf~rit's ·:······ •·4,318 • ••······· ·······••·••2/;1$. ......... P@ 
Increase (decrease) in cash and cash equivalents $ 68,345 $(118,171) $ 115,315 
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Operating Activities 

Cash flows provided by operating activities for the nine months ended September 30, 2013 decreased $153 million as compared with the nine 
months ended September 30, 2012. This resulted primarily from a $78 million decrease in net income after adjusting for non-cash and other items, 
and a decrease of$75 million in cash provided by operating assets and liabilities. The decrease of$75 million in cash provided by operating assets 
and liabilities was mainly due to decreases in cash provided by accounts payable and travel supplier liabilities as a result of operational declines in 
Travelocity and declines in accrued salaries and other benefits. These were offset by decreases in Airline and Hospitality Solutions receivables due 
to the timing of collections from multiple large customers as well as less cash contributed to our pension plans. 

Cash flows provided by operating activities for the twelve months ended December 31, 2012 decreased $50 million as compared with the 
twelve months ended December 31, 2011. This resulted primarily from a $35 million decrease in net income after adjusting for non-cash and other 
items, and a decrease of $15 million in cash provided by operating assets and liabilities. The decrease of $15 million in cash provided by operating 
assets and liabilities was mainly due to a litigation settlement payment of $100 million and an $ I 8 million increase in cash used for capitalized 
contract implementations, offset by cash receipts from Value Added Tax ("VAT") receivables in Italy of $23 million and $51 million in other 
favorable changes in accounts receivable balances. 

Cash flows provided by operating activities for the year ended December 31, 2011 decreased $26 million as compared with the year ended 
December 31, 2010. This resulted primarily from a $7 million decrease in net income after adjusting for non-cash and other items, and a decrease of 
$19 million in cash provided by operating assets and liabilities. The decrease of $ 19 million in cash provided by operating assets and liabilities was 
mainly due to increases in accounts and other receivables and increased spending associated with capitalized implementation costs, offset by cash 
proceeds as a result of increases in accounts payable. 

Investing Activities 

For the nine months ended September 30, 2013, we used cash of $178 million for investing activities. Significant highlights of our investing 
activities included: 

we spent $169 million on capital expenditures, including $145 million related to internally developed software and $24 million related to 
purchases of property, plant and equipment; 

we spent $27 million on holdback and contingent employment payments related to the 2012 PRISM acquisition; and 

we received $22 million in proceeds on the sale ofTBiz and Holiday Autos. 

For the nine months ended September 30, 2012, we used cash of $174 million for investing activities. Significant highlights of our investing 
activities included: 

we spent $140 million on capital expenditures, including $115 million related to internally developed software and $25 million related to 
purchases of property, plant and equipment; 

we spent $66 million, net of cash acquired, to acquire PRJ SM; and 

we received $27 million in proceeds on the sale of Sabre Pacific. 

For the twelve months ended December 31, 2012, we used cash of $236 million for investing activities. Significant highlights of our investing 
activities included: 

we spent $193 million on capital expenditures, including $153 million related to internally developed software and $40 million related to 
purchases of property, plant and equipment; 

we spent $66 million, net of cash acquired, to acquire PRISM for Airline and Hospitality Solutions; and 

we received $27 million in proceeds on the sale of Sabre Pacific. 
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For the twelve months ended December 3 1, 2011 , we used cash of $177 million for investing activities. Significant highlights of our investing 
activities included: 

we spent $165 million on capital expenditures, including $120 million related to internally developed software and $45 million related to 
purchases of property, plant and equipment; and 

we spent $11 million, net of cash acquired, to acquire Soffi-Iotel for Airline and Hospitality Solutions and Zenon N.D.C., Limited in 
Cyprus for Travel Network. 

For the twelve months ended December 31, 20 I 0, we used cash of $185 million for investing activities. Significant highlights of our investing 
activities included: 

we spent $130 million on capital expenditures, of which $91 million related to internally developed software and $39 million related lo 
purchases of property, plant and equipment; and 

we used $52 million, net of cash acquired, on acquisitions. Material acquisitions during this period were Calidris, FlightLine and f:wz 
for Airline and Hospitality Solutions. 

Financing Activities 

For the nine months ended September 30, 2013, we had a $275 million cash inflow for fmancing activities. Significant highlights of our 
financing activities included: 

we raised $2,540 million through the issuance of the Term Loan B and Term Loan C loans; 

we utilized $2,178 million of the Term Loan Band Term Loan C proceeds to pay down the initial, extended and incremental term loans; 

we incurred $19 million in debt issuance and third-party debt modification costs; and 

we paid down $61 million of the term loan outstanding as part of quarterly mandatory prepayments. 

For the nine months ended September 30, 2012, we used $21 million for fmancing activities. Significant highlights of our financing activities 
included: 

we borrowed $2,225 million under the senior secured credit facility; 

we borrowed $802 million under senior secured notes that mature in May 2019; 

we repaid $2,898 million under the senior secured credit facility; 

we paid down $20 million of the term loan outstanding as part of quarterly mandatory prepayments; 

on a net basis, we repaid $82 million under the revolving credit facility; and 

we paid $43 million for debt modification costs. 

For the twelve months ended December 31, 2012, we used $25 million for financing activities. Significant highlights of our financing 
activities included: 

on a net basis, we repaid $82 million under the revolving credit facility; 

we raised $400 million through the issuance of 8.5% senior secured notes due in 2019 and utilized $272 million of the proceeds to pay 
down a portion of the extended term loan; 

we paid off$ I 5 million of the term loan outstanding as part of quarterly mandatory prepayments over the first half of2012; 

we paid down $773 million of our Initial Term Loan maturing 2014 through the issuance of $375 million Incremental Term Loan 
maturing 2017 and $400 million of 8.5% senior secured notes due 2019; 

we paid $43 million for debt modification costs; and 

we made a $6 million payment on outstanding term loans. 
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For the twelve months ended December 31, 2011, we used $272 million for financing activities. We paid down $324 million of principal on 
our unsecured notes which matured on August I, 2011, we repaid $30 million under the senior secured notes and on a net basis, and we borrowed 
$82 million under the revolving credit facility. 

For the twelve months ended December 31, 2010, we used $49 million for fmancing activities including the repayment of $28 million under 
the Credit Agreement's ( as defined in "Description of Certain Indebtedness") term facilities. 

Off Balance Sheet Arrangements 

We had no off balance sheet arrangements during the nine months ended September 30,2013, or during the year ended December 31, 2012. 

Recent Accounting Pronouncements 

In February 2013, the Financial Accounting Standards Board ("FASB") issued guidance regarding the reporting of amounts reclassified out of 
accumulated other comprehensive income ("OCI") to net income. The standard requires companies to disclose the individual income statement lines 
items in which the accumulated other comprehensive income amounts have been reclassified. Additionally, a tabular reconciliation of amounts 
recorded to other comprehensive income for the period is required. We have incorporated the new disclosure guidance on the reclassification of 
accumulated other comprehensive income into the footnotes to our consolidated financial statements. 

In January 2013, the FASB issued updated guidance on when it is appropriate to reclassify currency translation adjustments ("CTA'') into 
earnings. This guidance is intended to reduce the diversity in practice in accounting for CT A when an entity ceases to have a controlling interest in a 
subsidiary group or group of assets that is a business within a foreign entity and when there is a loss of a controlling financial interest in a foreign 
entity or a step acquisition. The standard is effective for annual and interim reporting periods for fiscal years beginning after December 15, 2013. 
We do not believe that the adoption will have a material impact on our consolidated financial statements. 

In December 20 I I , the F ASB issued guidance enhancing the disclosure requirements about the nature of an entity's right to offset and related 
arrangements associated with its financial and derivative instruments. The new guidance requires the disclosure of the gross amounts subject to 
rights of set-off, amounts offset in accordance with the accounting standards followed, and related net exposure. In January 2013, the FASB issued 
revised guidance clarifying that the scope of this guidance applies to derivatives, including bifurcated embedded derivatives, repurchase agreements 
and reverse repurchase agreements, and securities borrowing and lending transactions that are either offset or subject to an enforceable master 
netting arrangement, or similar arrangement. Our adoption of this guidance did not have a material impact on our consolidated financial statements. 

Critical Accounting Policies 

This discussion and analysis of our financial condition and results of operations is based on our consolidated financial statements, which have 
been prepared in accordance with U.S. GAAP. The preparation of these financial statements requires us to make estimates and judgments that affect 
our reported assets and liabilities, revenues and expenses and other financial information. Actual results may differ significantly from these 
estimates, and our reported financial condition and results of operations could vary under different assumptions and conditions. In addition, our 
reported financial condition and results of operations could vary due to a change in the application of a particular accounting standard. 

Our accounting policies that include significant estimates and assumptions include: (i) estimation of the revenue recognition for software 
development, (ii) collectability of accounts receivable, (iii) amounts for future 
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cancellations of bookings processed through our GDS, (iv) determination of the fair value of assets and liabilities acquired in a business 
combination, (v) determination of the fair value of derivatives, (vi) determination of the fair value of our stock and related stock compensation 
expense, (vii) the evaluation of the recoverability of the carrying value of intangible assets and goodwill, (viii) assumptions utilized in the 
determination of pension and other postretirement benefit liabilities, (ix) assumptions made in the calculation of restructuring liabilities and (x) the 
evaluation of uncertainties surrounding the calculation of our tax assets and liabilities. We regard an accounting estimate underlying our financial 
statements as a "critical accounting estimate" if the accounting estimate requires us to make assumptions about matters that are uncertain at the time 
of estimation and if changes in the estimate are reasonably likely to occur and could have a material effect on the presentation of financial condition, 
changes in financial condition, or results of operations. 

We have included below a discussion of the accounting policies involving material estimates and assumptions that we believe are most critical 
to the preparation of our financial statements, how we apply such policies and how results differing from our estimates and assumptions would 
affect the amounts presented in our financial statements. We have discussed the development, selection and disclosure of these accounting policies 
with our audit committee. Although we believe these policies to be the most critical, other accounting policies also have a significant effect on our 
financial statements and certain of these policies also require the use of estimates and assumptions. For further information about our significant 
accounting policies. See Note 2, Summary of Significant Accounting Policies, to our audited consolidated financial statements included elsewhere 
in this prospectus. 

SaaS and Hosted Rewmue Model 

Our revenue recognition for Airline and Hospitality Solutions includes Saas and hosted transactions which are sometimes sold as part of 
agreements which also require us to provide consulting and implementation services. Due to the multiple element arrangement, revenue recognition 
sometimes involves judgment, including estimates of the selling prices of goods and services, assessments of the likelihood of nonpayment and 
estimates of total costs and costs to complete a project. 

The consulting and implementation services are generally performed in the early stages of the agreements. We evaluate revenue recognition 
for agreements with customers which generally are represented by individual contracts but could include groups of contracts if the contracts are 
executed at or near the same time. Typically, our consulting services are separated from the implementation and software hosting services. We 
account for separable elements on an individual basis with value assigned to each element based on its relative selling price. A comprehensive 
market analysis is performed on an annual basis to determine the range of selling prices for each product and service. 1n making these judgments we 
analyze various factors, including competitive landscapes, value differentiators, continuous monitoring of market prices, customer segmentation and 
overall market and economic conditions. Based on these results, estimated selling prices are set for each product and service delivered to customers. 
Changes in judgments related to these items, or deterioration in industry or general economic conditions, could materially impact the timing and 
amount of revenue and costs recognized. The revenue for consulting services is generally recognized as the services are performed, and the revenue 
for the implementation and the Saas and hosted services is recognized ratably over the term of the agreement. 

Accounts Receivable and Air Booking Cancellation Reserve 

We evaluate the collectability of our accounts receivable based on a combination of factors. In circumstances where we are aware of a specific 
customer' s inability to meet its financial obligations to us (e.g., bankruptcy filings, failure to pay amounts due to us or others), we record a specific 
reserve for bad debts against amounts due to reduce the net recorded receivable to the amount we reasonably believe will be collected. For all other 
customers, we record reserves for bad debts based on past write-off history (average percentage of receivables written off historically) and the 
length of time the receivables are past due. 

Transaction revenue for airline travel reservations is recognized by Travel Nehvork at the time of the booking of the reservation, net of 
estimated future cancellations. Cancellations prior to the day of departure are 
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estimated based on the historical level of cancellations rates, adjusted to take into accowit any recent factors which could cause a change in those 
rates. In circumstances where expected cancellation rates or booking behavior changes, our estimates are revised, and in these circumstances, future 
cancellation rates could vary materially, with a corresponding variation in revenue net of estimated future cancellations. Factors that could have a 
significant effect on our estimates include global security issues, epidemics or pandemics, natural disasters, general economic conditions, the 
financial condition of travel suppliers, and travel related accidents. 

Business Combinlllions 

Authoritative guidance for business combinations requires us to recognize separately from goodwill the assets acquired and the liabilities 
assumed at their acquisition date fair values. Goodwill as of the acquisition date is measured as the excess of consideration transferred over the net 
of the acquisition date fair values of the assets acquired and the liabilities assumed. While we use our best estimates and assumptions to accurately 
value assets acquired and liabilities assumed at the acquisition date as well as contingent consideration, where applicable, our estimates are 
inherently uncertain and, as a result, actual results may differ from estimates. 

Accowiting for business combinations requires our management to make significant estimates and assumptions, especially at the acquisition 
date including our estimates for intangible assets, contractual obligations assumed, pre-acquisition contingencies and contingent consideration, 
where applicable. Although we believe the assumptions and estimates we have made in the past have been reasonable and appropriate, they are 
based in part on historical experience and information obtained from the management of the acquired companies and are inherently wicertain. 

Examples of critical estimates in valuing certain of the intangible assets we have acquired include, but are not limited to: future expected cash 
flows from software sales through the SaaS model, support agreements, consulting contracts, other customer contracts, acquired developed 
technologies and patents; the acquired company' s brand and competitive position, as well as assumptions about the period of time the acquired 
brand will continue to be used in the combined company' s product portfolio; and discowit rates. Unanticipated events and circumstances may occur 
that may affect the accuracy or validity of such assumptions, estimates or actual results. 

For a given acquisition, we may identify certain pre-acquisition contingencies as of the acquisition date and may extend our review and 
evaluation of these pre-acquisition contingencies throughout the measurement period in order to obtain sufficient information to assess whether we 
include these contingencies as a part of the fair value estimates of assets acquired and liabilities assumed and, if so, to determine their estimated 
amowits. Ifwe cannot reasonably determine the fair value of a pre-acquisition contingency (non-income tax related) by the end of the measurement 
period, which is generally the case given the nature of such matters, we will recognize an asset or a liability for such pre-acquisition contingency if 
(i) it is probable that an asset existed or a liability had been incurred at the acquisition date and (ii) the amount of the asset or liability can be 
reasonably estimated. Subsequent to the measurement period, changes in our estimates of such contingencies will affect earnings and could have a 
material effect on our results of operations and financial position. 

Depending on the circumstances, the fair value of contingent consideration is determined based on management's best estimate of fair value 
given the specific facts and circumstances of the contractual arrangement, considering the likelihood of payment, payment terms and management' s 
best estimates of future performance results on the acquisition date, if applicable. 

In addition, wicertain tax positions and tax related valuation allowances assumed in connection with a business combination are initially 
estimated as of the acquisition date. We reevaluate these items quarterly based upon facts and circumstances that existed as of the acquisition date 
with any adjustments to our preliminary estimates being recorded to good will if identified within the measurement period. Subsequent to the 
measurement period or our fmal determination of the tax allowance' s or contingency' s estimated value, 
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whichever comes first, changes to these uncertain tax positions and tax-related valuation allowances will affect our provision for income taxes in 
our consolidated statement of operations and could have a material impact on our results of operations and financial position. 

Goodwill and Long-Lived Assets 

We evaluate goodwill for impairment on an annual basis or when impairment indicators exist. We begin our evaluation with a qualitative 
assessment of whether it is more likely than not that a reporting unit's fair value is less than its carrying value before applying the two-step goodwill 
impairment model described below. If it is determined through the qualitative assessment that a reporting unit's fair value is more likely than not 
greater than its carrying value, the remaining impairment steps are unnecessary. Otherwise, we perform a comparison of the estimated fair value of 
the reporting unit to which the goodwill has been assigned to the sum of the carrying value of the assets and liabilities of that unit If the sum of the 
carrying value of the assets and liabilities of a reporting unit exceeds the estimated fair value of that reporting unit, the carrying value of the 
reporting unit's goodwill is reduced to its implied fair value through an adjustment to the goodwill balance, resulting in an impairment charge. 
Goodwill was assigned to each reporting unit based on that reporting unit's percentage of enterprise value as of the date of the acquisition of Sabre 
Corporation (formerly known as Sovereign Holdings, Inc.) by TPG and Silver Lake plus goodwill associated with acquisitions since that time. As of 

October 1, 2013, we have identified five reporting units which include Travelocity-North America, Travelocity-Europe, Travel Network, Airline 
Solutions and Hospitality Solutions. The Travelocity-Asia Pacific reporting unit was sold in 2012. 

The fair values used in our evaluation are estimated using a combined approach based upon discounted future cash flow projections and 
observed marlcet multiples for comparable businesses. The cash flow projections are based upon a number of assumptions, including risk-adjusted 
discount rates, future booking and transaction volume levels, future price levels, rates of growth in our consumer and corporate direct booking 
businesses and rates of increase in operating expenses, cost of revenue and taxes. Additionally, in accordance with authoritative guidance on fair 
value measurements, we made a number of assumptions, including assumptions related to market participants, the principal marlcets and highest and 
best use of the reporting units. We have recognized goodwill impairment charges of $136 million, $129 million, and $185 million for the nine 
months ended September 30, 2013 and for the years ended December 31, 2012 and 2011, respectively. The goodwill impairment charges were 
associated with Travelocity which has no remaining goodwill as of September 30, 2013. Goodwill related to our other reporting units was $2,138 
million as of September 30, 2013. Changes in the assumptions used in our impairment testing may result in future impairment losses which could 
have a material impact on our results of operations. A change of 10% in the future cash flow projections, risk-adjusted discount rates, and rates of 
growth used in our fair value calculations would not result in impairment of the remaining goodwill for any of our reporting units. 

Definite-lived intangible assets are assigned depreciable lives of four to thirty years, depending on classification, and are evaluated for 
impairment whenever events or changes in circumstances indicate that the carrying amount of definite-lived intangible assets used in combination to 
generate cash flows largely independent of other assets may not be recoverable. If impairment indicators exist for definite-lived intangible assets, 
the undiscounted future cash flows associated with the expected service potential of the assets are compared to the carrying value of the assets. If 
our projection of undiscounted future cash flows is in excess of the carrying value of the intangible assets, no impairment charge is recorded. If our 
projection ofundiscounted cash flows is less than the carrying value of the intangible assets, an impairment charge is recorded to reduce the 
intangible assets to fair value. We also evaluate the need for additional impairment disclosures based on our Level 3 inputs. For fair value 
measurements categorized within Level 3 of the fair value hierarchy, we disclose the valuation processes used by the reporting entity. 

The most significant assumptions used in the discounted cash flows calculation to determine the fair value of our reporting units in connection 
with impairment testing include: (i) the discount rate, (ii) the expected long-term growth rate and (iii) annual cash flow projections. See Note 13, 
Fair Value Measurement, to our unaudited consolidated financial statements included elsewhere in this prospectus. 
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Equity-Based Compensatio11 

We account for our stock awards and options by recognizing compensation expense, measured at the grant date based on the fair value of the 
award net of estimated forfeitures, on a straight-line basis over the award vesting period. 

Our primary form of stock-based compensation are stock option awards that are not intended to qualify as "incentive stock options" within the 
meaning of Section 422 of the Internal Revenue Code (to be referred to as stock options herein). 

As a private company, there is no public market for our common stock; therefore, the fair market value of our common stock is determined 
utilizing factors such as our actual and projected financial results, quarterly valuations performed by third parties and other information obtained 
from public, financial and industry sources. 

We measure the value of stock option awards on the date of grant at fair value using the assumptions underlying the Black-Scholes option 
valuation model including assumptions related to volatility, expected forfeiture rates and expected option life, which have a significant impact on 
the fair value estimates. Volatility is estimated based on weighted average historical volatilities of similar companies within our industry. We apply 
an estimated forfeiture rate based on an analysis of our actual forfeitures and will continue to evaluate the adequacy of the forfeiture rate based on 
actual forfeiture experience, type of award, the employee class and historical experience analysis of employee turnover behavior and other factors. 
The estimate of stock awards that will ultimately be forfeited requires significant judgment and to the extent that actual results or updated estimates 
differ from our current estimates, such amounts will be recorded as a cumulative adjustment in the period such estimates are revised. If any of the 
assumptions used in the Black- Scholes model change significantly, stock-based compensation expense may differ materially in the future from that 
recorded in the current period. 

The fair value of the stock options and stock appreciation rights ("SARs") granted during the year ended December 3 1, 2012 was estimated at 
the date of grant using the Black-Scholes option pricing model with the following weighted-average assumptions: 

Ex~~!iejii:ice ... " ..... . 
Average nsk~free interest rate 
Expect¢µfe(iJi yt:1trll) C . 
Implied volatility 
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(I) Represents the weighted average of Tandem SARs granted under the Sovereign Stock Incentive Plan and Travelocity Equity 2012 plans. 

Pe1uio11 and Other Postretireme/lt Benefits 

We sponsor the Sabre Inc. Legacy Pension Plan ("LPP"), which is a tax-qualified defined benefit pension plan for employees meeting certain 
eligibility requirements. The LPP was amended to freeze pension benefit accruals as of December 31, 2005, so that no additional pension benefits 
are accrued after that date. We also sponsor a defined benefit pension plan for certain employees in Canada. 

Pension and other postretirement benefits for defined benefit plans are actuarially determined and affected by asswnptions which include, 
among other factors, the discount rate and the estimated future return on plan assets. In conjunction with outside actuaries, we evaluate the 
assumptions on a periodic basis and make adjus1menls as necessary. 
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The discount rate used in the measurement of our benefit obligations as of December 31 , 2012 and December 31,201 I is as follows: 

Pension Benefits Other Benefits 
2011 2012 2011 

• ·s:323/o" "":··• Z.-OT11,d• ·" 2J2%: 

The LPP plan is valued annually as of the beginning of each fiscal year. The principal assumptions used in the measurement of our net benefit 
costs for the three years ended December 31, 2012, 2011 and 20 IO are as follows: 

\Veightedaverage iisswnptioµsdiscount riite.•:••· ··· ·•• 
Expected return on plan assets 

Pension Benefits Other Benefits 
2012 2011 2010 2012 2011 2010 

T H $JZo/~ / 5;$.S¾ @9% T2.•n% U:t690/o 2:ss% · 
7.75% 7.75% 7.75% 

Our discount rate is determined based upon the review of year-end high quality corporate bond rates. Lowering the discount rate by 50 bps as 
of December 31, 2012 would increase our pension and postretirement benefits obligations by approximately $24 million and a nominal amount, 
respectively, and decrease estimated 2013 pension expense and estimated postretirement benefits expense by nominal amounts. 

The expected return on plan assets is based upon an evaluation of our historical trends and experience talcing into account current and 
expected market conditions and our target asset allocation of 25% U.S. equities, 25% non-U.S. equities, 43% long duration fixed income, 5% real 
estate and 2% cash equivalents. The expected return on plan assets component of our net periodic benefit cost is calculated based on the fair value 
of plan assets and our target asset allocation. We monitor our actual asset allocation and believe that our long-term asset allocation will continue to 
approximate the target allocation. Lowering the expected long-term rate of return on plan assets by 50 bps as of December 31, 2012 would increase 
estimated 2013 pension expense by approximately $2 million. 

Derivative Instruments 

We use derivative instruments as part of our overall strategy to manage our exposure to market risks primarily associated with fluctuations in 
foreign currency and interest rates. As a matter of policy, we do not use derivatives for trading or speculative purposes. We determine the fair value 
of our derivative instruments using pricing models that use inputs from actively quoted marlcets for similar instruments and other inputs which 
require judgment. These amounts include fair value adjustments related to our own credit risk and counterparty credit risk. Subsequent to initial 
recognition, we adjust the initial fair value position of the derivative instruments for the creditworthiness of the banking counterparty ( if the 
derivative is an asset) or of our own (if the derivative is a liability). Tilis adjustment is calculated based on the default probability of the banking 
counterparty and on our default probability, as applicable, and is obtained from active credit default swap markets and is then applied to the 
projected cash flows. 

Restructuring Activities 

Restructuring charges are typically comprised of employee severance costs, costs of consolidating duplicate facilities and contract termination 
costs. Restructuring charges are based npon plans that have been committed to by our management, but may be refined in subsequent periods. A 
liability for costs associated with an exit or disposal activity is recognized and measured at its fair value in our consolidated statement of operations 
in the period in which the liability is incurred. When estimating the fair value of facility restructuring activities, assumptions are applied regarding 
estimated sub-lease payments to be received, which can differ materially from actual results. This may require us to revise our initial estin1ates 
which may materially affect our results of operations and fmancial position in the period the revision is made. 

116 

https:/ll.ww.sec.gov/Archives/edgar/data/15970331000119312514015201/d652688dsl.htm(l l /27/2016 3:01:52 PM] 

PX-3086.0126 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002328 



Form S-1 

Table of Contents 

Income and Non-Income Taxes 

We recognize deferred tax assets and liabilities based on the temporary differences between the financial statement carrying amounts and the 
tax bases of assets and liabilities. We regularly review deferred tax assets by jurisdiction to assess their potential realization and establish a 
valuation allowance for portions of such assets that we believe will not be ultimately realized. In performing this review, we make estimates and 
assumptions regarding projected future taxable income, the expected timing of the reversals of existing temporary differences and the 
implementation of tax planning strategies. A change in these assumptions could cause an increase or decrease lo the valuation allowance resulting in 
an increase or decrease in the effective tax rate, which could materially impact our results of operations. At year end, we had a valuation allowance 
on certain loss carryforwards based on our assessment that ii is more likely than not that the deferred tax asset will not be realized. We believe that 
our estimates for the valuation allowances against deferred tax assets are appropriate based on current facts and circumstances. 

As of December 31, 2012, we had approximately $1 .6 billion ofNOLs for U.S. federal income tax purposes, approximately $42 million of 
which are subject to an annual limitation on their ability to be utilized under Section 382 of the Internal Revenue Code. As of December 31, 2013, 
due in large part to the reversal of a significant timing difference of approximately $1.3 billion in the fourth quarter of 2013, we estimate our NOLs 
to be in the range of $550 million to $650 million. 

We believe that it is more likely than not that the benefit from certain U.S. and non-U.S. deferred tax assets will not be realized. As a result, 
we established a valuation allowance of approximately $59 million against our U.S. deferred tax assets as of December 31, 2012, which includes 
our U.S. federal income tax NOL. In addition, we have an allowance on the U.S. deferred tax assets ofTVL Co=on, Inc. that was merged into our 
capital structure on December 31, 2012 of $32 million and on the non-U.S. deferred tax assets of our Jastminute.com subsidiaries of $177 million 
and $227 million as of December 31, 2012 and 201 1, respectively. We reassess these assumptions regularly, wruch could cause an increase or 
decrease to the valuation allowance resulting in an increase or decrease in the effective tax rate, and could materially impact our results of 
operations. 

We operate in numerous countries where our income tax returns are subject to audit and adjustment by local tax authorities. Decause we 
operate globally, the nature of the uncertain tax positions is often very complex and subject to change, and the amounts at issue can be substantial. It 
is inherently difficult and subjective to estimate such amounts, as we have to determine the probability of various possible outcomes. We re
evaluate uncertain tax positions on a quarterly basis. Trus evaluation is based on factors including, but not limited to, changes in facts or 
circumstances, changes in tax Jaw, effectively settled issues under audit, and new audit activity. At September 30, 2013 and December 31, 2012, we 
had a liability, including interest and penalty, of $61 million and $58 million, respectively, for unrecognized tax benefits, which would affect our 
effective tax rate if recognized. Such a change in recognition or measurement would result in the recognition of a tax benefit or an additional charge 
to the tax provision. 

With respect to value-added taxes, we have established reserves regarding the collection of refunds which are subject to audit and collection 
risks in various regions of Europe. Our reserves are based on factors including, but not limited to, changes in facts or circumstances, changes in law, 
effectively settled issues under audit, and new audit activity. Changes in any of these factors could significantly impact our reserves and materially 
impact our results of operations. At September 30, 2013 and December 31, 2012, we carried reserves of approximately $16 million and $37 million, 
respectively, associated with these risks. 

Occup1mcy Taxes 

Over the past nine years, various state and local governments in the United States have filed approximately 70 lawsuits against us pertaining 
primarily to whether Travelocity (and other OT As) owes sales or occupancy taxes on some or all of the revenues it earns from facilitating hotel 
reservations using the merchant revenue 
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model. ln addition to the lawsuits, there are a number of administrative proceedings pending against us which could result in an assessment of sales 
or occupancy taxes on fees. See "Business- Legal Proceedings-Litigation and Administrative Audit Proceedings Relating to Hotel Occupancy 
TaJCes." 

Quantitative and Qualitative Disclosures about Market Risk 

Market Risk Management 

Market risk is the potential loss from adverse changes in: (i) prevailing interest rates, (ii) foreign exchange rates, (iii) credit risk and 
(iv) inflation. Our exposure to market risk relates to interest payments due on our long-term debt, revolving credit facility, derivative instruments, 
income on cash and cash equivalents, accounts receivable and payable and travel supplier liabilities and related deferred revenue. We manage our 
exposure to these risks through established policies and procedures. We do not engage in trading, market making or other speculative activities in 
the derivatives markets. Our objective is to mitigate potential income statement, cash flow and fair value exposures resulting from possible future 
adverse fluctuations in interest and foreign exchange rates. 

Interest Rate Risk 

As of September 30, 2013, our exposure to interest rates relates primarily to our interest rate swaps, our senior secured debt and our 
borrowings on the revolving credit agreement. Offsetting some of this exposure is interest income received from our money market funds. The 
objectives of our investment in money market funds are (i) preservation of principal, (ii) liquidity and (iii) yield. If future short-term interest rates 
averaged I 0% lower than they were during the nine months ended September 30, 2013, our interest income from money market funds would have 
decreased by a negligible amount. Tbis amount was determined by applying the hypothetical interest rate change to our average money market 
funds invested. 

As of September 30, 2013, December 31 , 2012 and December 31,2011, the outstanding carrying values of our financing obligations were as 
stated below. 
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September 30, 
2013 
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2012 

(Amounts in thousands) 
::::-;-•,:-;-:-:- :-:: 

$ 1,751,385 $ 
350,000 
376,334 

December 31, 
2011 

• :. lriitiai teriifloanfacllity.• •.. •· ·•· •• • LtZJlO"(o Se_pte_m~~0J;4 • :: • •••• •~••• j: ( 2:.}8i3}5 / 

.. :••··••82p00 · 
800,000 

2;0:m1~s i 
First extended term loan facility 
Second extended tetn! loan facility 
Incremental term loan facility 

Senior unsecurednoteifdu.e 2Ql6. .. 
Senior secured notes due 2019 
M'ortiiiie raciiity 

Total debt 

Qluri:~ portion of!iel:>t / 
Long-term debt 

Total debt 

• "L" refers to LIBOR. 

L+5.75% September2017 1,162,622 
L+S,75% Decem~ ~ 17 . .10},$15 
L+6.00% Decernber2017 370,536 

• &350% . Mari:hciot~Y 388,227 3~5.099 ····• Jst2ij7 
8.500% May 2019 801 ,538 801,712 
5'.800% Mamh20l7 / •• :• i Hl3,559 : 84;340 • •• < 85~000 
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$ 3,751,043 $ 3,444,159 $ 3,420,055 

.... .. ·••·••· ··•·>•··· ..•..... 86,~0l. • •.••.•• 2.3,2.3:2./ 
3,664,942 3,420,927 

··· s 3;1sI,043 ·s 3,444;159 

. ,.: .U~.~~P .. • 
3,307,905 

$ 3,420;055 . 
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We have entered into interest rate swaps that effectively convert $750 million of floating interest rate senior secured debt into a fixed rate 
obligation. The terms of the outstanding and matured interest rate swaps relevant to the nine months ended September 30, 2013 and the year ended 
December 31 , 2012 were as follows: 

As of So~tem ber 30, 2013 a nd December 31, 2012 

Ou~ding: ··· 
Notional Amount Interest Rate Received Interest Rate Paid Maturi~ .~ ~te 

$ 400 million I month LIBOR 2.03% September 30, 2014 
$ 350million I month LIBOR' ,., c'' 2.51%" SeJ)tember 30, 2014 

$750 million 

$ 800 million 3 month LIBOR 5.04% April 30, 2012 

Since outstanding balances under our senior secured credit facility incur interest at rates based on LIBOR, subject to a 1.00% or 1.25% floor, 
increases in short-term interest rates would not impact our interest expense until LIBOR exceeded 1.00%. If our mix of interest rate-sensitive assets 
and liabilities changes significantly, we may enter into additional derivative transactions to manage our net interest rate exposure. 

Foreign Currency Risk 

We have operations outside of the United States, primarily in Canada, South America, Europe, Australia and Asia. We are exposed to foreign 
currency fluctuations whenever we enter into purchase or sale transactions denominated in a currency other than the functional currency of the 
operations. The principal foreign currencies involved include the Euro, the British Pound Sterling, the Polish Zloty, the Canadian Dollar, the Indian 
Rupee, and the Australian Dollar. Our most significant foreign currency denominated operating expenses is in the Euro, which comprised 
approximately 9% of our operating expenses for the nine months ended September 30, 2013 and 7% and 8% for the years ended December 31 , 2012 
and December 31 , 2011 , respectively. In recent years, exchange rates between these currencies and the U.S. dollar have fluctuated significantly and 
may continue to do so in the future. During times of volatile currency movements, this risk can materially impact our earnings. To reduce the impact 
of this earnings volatility, we hedged approximately 44% of our foreign currency exposure by entering into foreign currency forward contracts on 
several of our largest foreign currency exposures. The notional amounts of these forward contracts totaled $133 million, $126 million and $94 
million as of September 30, 2013, December 31, 2012 and December 31 , 2011, respectively. The forward contracts represent obligations to 
purchase foreign currencies at a predetermined exchange rate to fund a portion of our expenses that are denominated in foreign currencies. The fair 
value of these forward contracts recognized as an asset (liability) in our consolidate balance sheets was $3 million as of both September 30, 2013 
and December 31 , 2012 and $(7) million as of December 31, 201 I. 

We are also exposed to foreign currency fluctuations through the translation of the financial condition and results of operations of our foreign 
operations into U.S. dollars in consolidation. Such gains and losses are recognized as a component of accumulated other comprehensive income 
(loss) and is included in stockholders' equity ( deficit). Translation gains (losses) recognized as other comprehensive income (Joss) were $8 million, 
$(5) million, $1 million, and $5 million for the nine months ended September 30, 2013, and years ended December 31, 2012, 2011, and 2010, 
respectively. 

CrediJRisk 

Our customers are primarily located in the United States, Canada, Europe, Latin America and Asia, and are concentrated in the travel industry. 

We generate a significant portion of our revenues and corresponding accounts receivable from services provided to the commercial air travel 
industry. As of September 30, 2013, December 31 , 2012, and December 31 , 
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201 I, approximately $ I 93 million or 59%, $189 million or 58%, and $ 175 million or 57%, respectively, of our trade accounts receivable were 
attributable to commercial air travel industry customers. Our other accounts receivable are generally due from other participants in the travel and 
transportation industry. We generally do not require security or collateral from our customers as a condition of sale. See "Risk Factors-Risks 
Related to Our Business and Industry-Our travel supplier customers may experience financial instability or consolidation, pursue cost reductions, 
change their distribution model or undergo other changes." 

We regularly monitor the financial condition of the air transportation industry and have noted the financial difficulties faced by several air 
carriers. We believe the credit risk related to the air carriers' difficulties is mitigated somewhat by the fact that we collect a significant portion of the 
receivables from these carriers through the ACH and other similar clearing houses. 

As of September 30, 2013, December 31 , 2012 and December 31, 2011, approximately 58%, 55%, and 57%, respectively, ofour air 
customers make payments through the ACH which accounts for approximately 95%, 95% and 94%, respectively, of our air billings. ACH requires 
participants to deposit certain balances into their demand deposit accounts by certain deadlines, which facilitates a timely settlement process. For 
these carriers, we believe the use of ACH mitigates our credit risk with respect to airline bankruptcies. For those carriers from whom we do not 
collect payments through the ACH or other similar clearing houses, our credit risk is higher. However, we monitor these carriers and account for the 
related credit risk through our normal reserve policies. 

Inflation 

Competitive market conditions and the general economic environment have minimized inflation' s impact on our results of operations in recent 
periods. There can be no assurance, however, that our operating results will not be affected by inflation in the future. 
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INDUSTRY 

Travel Industry Overview 

The travel and tourism industry is one of the world's Irugest industiy segments, contributing $6.6 trillion to global GDP in 2012, according to 
the WTTC. The industiy encompasses travel suppliers, including airlines, hotels, car rental brands, rail carriers, cruise lines and tour operators 
around the world, as well as travel buyers, including online and offiine travel agencies, TMCs and corporate travel departments. 

The travel and tourism industry has been a growing area of the broader economy. For example, based on 40 years of IA TA Traffic data, air 
traffic has historically grown at an average rate of approximately l .5x the rate of global GDP growth. According to Euromonitor Database, travel 
volumes have benefited and are expected to continue to benefit from GDP growth and corresponding rising income levels, particularly in growth 
markets such as APAC, Latin America and MEA. According to IA TA Traffic, global airline passenger volume has grown al a 6% CAGR from 
2009 to 2012. Looking forward, air travel and hotel spending is expected to grow at a 5% CAGR from 2013 to 2017, as growing consumer 
confidence and increasing connectivity continue to expand the opportunities for travel and tourism, according to Euromonitor Database. Air traffic 
in developing markets such as APAC, Latin America and the Middle East expected to grow at even faster rates-<i%, 6%, and 7%, respectively, 
from 2012 to 2032, according to Airbus. This emerging market growth is relevant for all our businesses but especially our Travel Network business, 
which had leading GDS-proccsscd air bookings shares in each of these regions in 2012. Certain segments of the travel market arc also growing 
faster than average. For example, LCC/hybrids, which represented approximately 45% of our 2012 PBs served by our Airline Solutions reservations 
products, have continued to grow. According to Airbus, their share of global air travel volume is expected to increase from 17% ofRPKs in 2012 to 
21 % of RPKs by 2032. Finally, according to Euromonitor Report, business-related travel by U.S. residents, which is primarily served through GDS 
channels, has increased since the global economic downturn, reaching 228 million trips in 2012. According to IA TA Briefing, airline passenger 
volume is estimated to rise 5% in 2013 and overall air travel is expected to sustain a growth rate approaching the historical 5% to 6%, and growth 
trend at least through 2017. 

Travel Industry Technology 

The travel industiy is highly fragmented and complex, with approximately 800 airlines serving 3 billion passengers (T2RL ), 470,000 hotel 
properties (Euromonitor Database), over 35,000 car rental outlets (PhoCusWright), and numerous rail, cruise, tour and other operators around the 
world. Each of these types of travel suppliers requires technology to solve their complex and key marketing, sales, service and operational needs. In 
addition, there are tens of thousands of commercial buyers of travel including online and offiine travel agencies, TM Cs and corporate travel 
departments that serve both business and leisure travelers. These travel buyers rely on highly sophisticated shopping technology to filter the 
universe of travel options to identify desired itineraries that fit travelers' personal preferences and comply with corporate policies. For example, 
there are billions of itinerary and fare options from New York to London on a given day, but only a small subset of those with available seats, on the 
preferred airline, with the optimal routing and at the desired time. The GDS search technology narrows the options down to the lowest fares that 
meet the traveler's criteria so that the informed agency can help the traveler make the best choice quickly. For these flights, air carriers need to set 
prices, manage inventory and distribute their seats as well as plan, staff and operate their routes and aircraft, all while carefully analyzing their 
financial and operational results. Hotels face similar challenges, as millions of customers check in and check out of their properties daily. There is a 
significant amount of technology required to enable this ecosystem. 

To operate successfully, travel suppliers as well as travel buyers must solve this broad range of challenges from planning to distribution to 
operations. ·Historically, technology solutions were built in-house by travel suppliers and travel buyers. Over time, third-party providers emerged to 
offer more cost effective and advanced solutions, and the market has increasingly shifted to an outsourced model. We believe that significant 
outsourcing will continue as legacy in-house systems continue to migrate and upgrade to third-party systems. 
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A broad set of technology solutions has evolved to manage this complex, high-frequency and highly-orchestrated travel lifecycle. In addition, 
these travel technology solutions must keep pace with constantly evolving customer needs. Travel suppliers and travel buyers leverage technology 
solutions to optimize how travel products are marlceted and sold, how end-customers are served, and how operations are managed. As illustrated by 
the following graphic, the technology required to enable the travel ecosystem includes comprehensive, global travel marketplaces like our Travel 
Networi;: business, which processed more than 1.1 trillion system messages in 2013, with nearly 100,000 per second at peak times, as well as 
advanced reservation, planning, marketing and operations systems provided by solutions providers like our Airline and Hospitality Solutions 
business, which manages everything from hotel room inventory to crew scheduling on flights. Given the nature of these solutions, they generally 
represent integral elements of a travel supplier's and travel buyer's day-to-day businesses. This reliance on technology drove spending by the air 
transportation and hospitality industries to $60 billion in 2013 with expenditures expected to exceed $70 billion in 2017, according to Gartner. 
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We believe that technology providers with deep domain expertise have become critical for the industry. As the demands of the industry 
continue to rapidly evolve, they will be presented with significant additional opportunities. For example, the combination of rapid developments in 
consumer electronics and the proliferation of customers carrying one or more digital devices is driving innovation ranging from mobile shopping to 
remote check-in and trip management. Similarly, intense competition has driven suppliers to explore new ways of merchandising their products, 
including the sale of ancillary products like preferred seating and checked baggage. This requires technology companies to create solutions to 
facilitate that product lifecycle from selling ancillary products and distribution management to inventory control. Technology providers are also 
helping travel suppliers and travel buyers to derive increasing value from advanced data analytics and business intelligence solutions, driving better 
operations, enhanced customer experiences and the personnlizntion of trnvel products. In addition, the trnvel industry is focusing on strenmlining 
operations, developing creative solutions such as the fully electronic, mobile flight bag for pilots, which eliminates the need for expensive and 
cumbersome printed flight manuals and documentation. Some recent trends in the travel industry which we expect to further technology innovation 
and spending include: 

Oulsourcing: Historically, technology solutions were built in-house by travel suppliers and travel buyers. As complexity and the pace of 
innovation have increased, third-party providers have emerged to offer more cost effective and advanced solutions. Additionally, the travel 
technology industry has shifted to 
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a more flexible and scalable technology delivery model including Saas and hosted implementations that allow for shared development, 
reduced deployment costs, increased scalability and a "pay-as-you-go" cost model. 

Airline Ancillary Revenue: The sale of ancillary products is now a major source of revenue for many airlines worldwide, and has grown 
to comprise as much as 20% of total revenues for some carriers and more than $36 billion in the aggregate across the travel industry in 2012, 
according to Idea Works. Enabling the sale of ancillary products is technologically complex and requires coordinated changes to multiple 
interdependent systems including reservations platforms, inventory systems, point of sale locations, revenue accounting, merchandising, 
shopping, analytics and other systems. Technology providers such as Sabre have already significantly enhanced their systems to provide these 
capabilities and we expect these providers lo take further advantage of this significant opportunity going forward. 

Mobik: Mobile platforms have created new ways for customers to research, book and experience travel, and are expected to account for 
over 30% ofonline travel sales by 2017, according to Euromonitor. Accordingly, travel suppliers, including airlines and hospitality providers, 
are upgrading their systems to allow for delivery of services via mobile platforms from booking to check-in to travel management. A recent 
SITA survey found that 97% of airlines are investing in mobile channels with the intention of increasing mobile access across the entire travel 
experience. This mobile trend also extends to the use of tablets and wireless connectivity by the airline workforce, for example automating 
cabin crew services and providing flight crews with electronic flight bags. Travel technology companies like Sabre are enabling and 
benefitting from this trend as travel suppliers upgrade their systems and travel buyers look for new sources of client connectivity. 

Personali;;,u.ion: Concurrently with the rise of ancillary products and mobile devices as a customer service tool, travel suppliers have an 
opportunity to provide increased personalization across the customer travel experience, from seat selection and on-board entertainment to 
loyalty program management and mobile concierge services. Data-driven business intelligence products can help travel companies use 
available customer data to identify the types of products, add-ons and upgrades customers are more likely to purchase and market these 
products effectively to various customer segments according to their needs and preferences. In addition to providing the technology platform 
to facilitate these services, we believe technology providers like Sabre can leverage their data-rich platforms and travel technology domain 
expertise to offer analytics and business intelligence to support travel suppliers in delivering more personalized service offerings. 

Increasing Use of DaJa and Analytics: The use of data has always been an asset in the travel industry. Airlines were pioneers in the use 
of data to optimize seat pricing, crew scheduling and flight routing. Similarly, hotels employed data to manage room inventory and optimize 
pricing. The travel industry was also one of the first to capitalize on the value of customer data by developing products such as customer 
loyalty programs. Historically, this data has largely been transaction-based, such as booking reservations, recording account balances, tracking 
points in loyalty programs. Today, analytics-driven business intelligence products are evolving to further and better utilize available data to 
help travel companies make decisions, serve customers, optimize their operations and analyze their competitive landscape. Technology 
providers like Sabre have developed and continue to develop large-scale, data-rich platforms that include business intelligence and data 
analytics tools that can identify new business opportunities and global, integrated and high-value solutions for travel suppliers. 

With the increasing complexity created by the large, fragmented and global nature of the travel industry, we believe reliance on technology 
will only increase. Technology spending by the air transportation and hospitality industries totaled $60 billion in 2013 with expenditures expected to 
exceed $70 billion in 2017, according to Gartner Enterprise. 

We offer a broad portfolio of sophisticated and comprehensive technology solutions and services on scalable platforms to travel suppliers, 
travel buyers and other industry participants that range from planning to distribution to operations. We organize our business in three segments: 
(i) Travel Network, our global B2B travel 
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marketplace for travel suppliers and travel buyers, (ii) Airline and Hospitality Solutions, an extensive suite ofleading software solutions primarily 
for airlines and hotel properties, and (iii) Ira velocity, our portfolio of online consumer travel e-commerce businesses through which we provide 
travel content and booking functionality primarily for leisure travelers. Collectively, our integrated business enables the entire travel lifecycle, from 
route planning to post-trip business intelligence and analysis. 

Global Distribution System and Travel Marketplace 

Sabre developed the first airline CRS. As the industry and technology evolved and Sabre' s and other CRS providers' systems expanded 
globally to accommodate a large variety of travel suppliers and attract a broad set of travel buyers, these systems became known as GDSs, or global 
distribution systems. In recent years, certain GDS providers, including Sabre, have significantly broadened their product offering and value 
proposition to include a range of integrated technologies and solutions for travel suppliers and travel buyers. Combinations of the GDSs and these 
solutions offerings have increasingly become known as global travel marketplaces. 

GDS providers facilitate the operation of the travel industry in several ways. First, these travel marketplaces have an extensive network of 
travel buyers, including online and offiine travel agencies, TMCs and corporate travel departments, as well as travel suppliers, including airlines, 
hotels, car rental brands, rail carriers, cruise lines and tour operators. GDSs efficiently bring together travel content such as inventory, prices and 
availability from travel suppliers and allow travel buyers to purchase that content through a transparent, searchable and consistently presented 
marketplace platform. A fundamental value proposition to the travel buyer is access to comprehensive and competitive travel content, including 
core content such as inventory and pricing equivalent to that directly available through a travel supplier' s own website or sales office. For travel 
suppliers, these marketplaces provide efficient and cost-effective distribution of the travel supplier' s services to a diverse customer base and also 
provide many OTAs with access to the travel content displayed on their websites. Based on our internal estimates and MIDI data, there were over 
one billion GOS-processed air bookings in 2012, representing more than $250 billion in global travel sales. 

In addition, some GDS providers augment their distribution offering with advanced merchandising and other capabilities. For example, 
workflow management solutions, like Sabre Red Workspace; automation tools that assist travel agencies in serving their customers before, during 
and after the trip; and web-based products are integral components of travel agents' technology systems that help them market their services 
effectively and operate more efficiently. The graphic below illustrates the potential value of the GDS and related solutions to both travel suppliers 
and travel buyers: 
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Buyers can purchase travel inventory (e.g., booking reservations for air or hotel) in two primary ways. They can purchase directly from the 
travel supplier, which we refer to as "direct distribution," or they can purchase through a travel agency or other intermediary that typically uses a 
GOS. We refer to this as "indirect distribution." 

With travel suppliers' adoption of certain technology solutions over the last decade, including those offered by our Airline and Hospitality 
Solutions business, air travel suppliers have increased the proportion of direct bookings relative to indirect bookings. However, we believe that the 
rate at which bookings are shifting from indirect to direct distribution channels has slowed for a number of reasons, and that the rate of shift in the 
United States stabilized at very low levels in 2012 and 2013, although we cannot predict whether this low rate of shift will continue. Reasons for 
this include the increased participation of LCC/hybrids in indirect distribution channels as well as other airlines increasing their participation in 
GDSs in recent years. We believe this is due to the effectiveness and efficiency of the GOS as a global travel marketplace for travel suppliers to 
market and sell their travel content, particularly for lMCs, corporate travel departments and OTAs. In addition, travel suppliers incur a booking fee 
which is, on average, only approximately 2% of the value of the booking by using the GOS. Therefore, the revenue generated through the GOS 
leads to a return on investment that is attractive compared to the incremental cost, in part because many of the tickets sold on the GOS platform are 
more expensive long-haul and business travel tickets (particularly those originating outside the home country of the airline) as well as tickets with 
additional booking complexity (e.g., multiple airline itineraries). These platforms also offer a particularly cost-effective means of accessing markets 
where a travel supplier's brand is less recognized by using local travel agencies to reach end consumers. 

As evidence of the value of the GOS platform, we estimate that Representative Airlines have a 91 % participation rate in a GOS (weighted by 
PB volume), as of September 2013. See "Market and Industry Data and Forecasts-Certain Market and Industry Tenns" for a definition of 
Representative Airlines. Over the last several years, notable carriers that previously only distributed directly, including JetBlue and Norwegian, 
have adopted our GOS. Other carriers such as EVA Airways and Virgin Australia have further increased their participation in a GOS. On the hotel 
side, a recent Trave!Click study shows that travel agents' use of GDSs for hotel booking is growing faster than their use of any other distribution 
channel for hotel bookings. 

There are other technology initiatives that could impact the use ofGDSs. For example, over the past ten years, several travel suppliers have 
proposed direct distribution initiatives. We believe that the direct distribution initiatives offered to date lack key functionality provided by the GOS, 
and would require each travel agency to implement a direct connection to each airline or other travel supplier, requiring significant and redundant IT 
expenditures. To date, we believe that direct distribution initiatives have not and will not have significant adoption by travel agents since cost and 
lack of features are not currently competitive with GOS offerings. In 2012, IA TA proposed NOC, a new distribution capability, for adoption by 
airlines and travel distribution companies. As originally proposed, NOC is a combination of technical standards and business model, similar to some 
direct distribution initiatives, and we believe suffers from many of the same problems noted above. We are not aware of any GOS industry 
participant or major travel agency that has committed the necessary investment for NOC. That said, we are committed to working with lA TA to 
develop uniform technical standards that would incorporate NOC capabilities in a manner that integrates with the GOS for the benefit of travel 
buyers and travel suppliers. 

Travel buyers, such as online and offiine travel agencies, lMCs and corporate travel departments continue to utilize GOS platfonns to provide 
travel content to their customers. Such customers continue to demand the broadest possible offerings at the best available prices in a single 
comparable format that we believe can most effectively be offered by GDSs at present. Additionally, travel buyers demand functionalities that 
provide near real-time results and allow flexible search parameters. Such enhanced functionalities have not typically been available via direct 
distribution channels, which have historically had less sophisticated search engines and have been limited to a single travel supplier' s inventory. In 
addition, we believe that travel agencies value multiple additional attributes of the GDS, including incentives that supplement their income, tools 
that facilitate booking data integration within their mid-and back-office systems, and consistent user interfaces across all travel content shopped and 
sold. In particular, we believe that the wide variety of functionalities provided by GDSs is attractive 
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to corporate travel departments due to their complex travel requirements and corporate travel contracts. For these reasons, we expect that travel 
buyers will continue to use GDSs to provide travel content in order to meet the needs of their customers and remain competitive. 

Business Model 

The distribution platform component of a GDS plays the role of a transaction processor for the travel industry, while the value-added 
integrated solutions make GDSs a true B2B travel marketplace. Generally, GDSs collect a transaction fee from the travel suppliers for each 
reservation they process, with no charge to travel suppliers for listing or shopping of their content. These travel marketplaces often implement a 
volwne-based revenue sharing arrangement with travel agencies to incentivize them to consolidate demand and use the system efficiently. The 
following diagram presents an overview of the key financial flows for this two-sided transaction-based business model: 

Because GDS revenue is directly dependent upon travel-related transaction activity, GDS revenue growth has historically correlated with 
growth in the overall travel market. Based on 40 years of IA TA Traffic data, air traffic has historically grown at an average rate of approximately 
l .5x the rate of global GDP growth. GDS-processed bookings, for example, have already surpassed pre-recession levels, growing 3% per year from 
2009 through 2012, and is expected to grow over the next four years. In addition to general economic conditions, certain factors, such as the 
increasing propensity ofLCC/hybrids to expand their distribution through these global travel marketplaces in order to attract new customers beyond 
their home markets, may aid growth, while the U.S. government budget sequestration and shutdown may negatively impact this growth. See ''Risk 
Factors-Risks Related to our Business and Industry-Dur business could be harmed by adverse global and regional economic and political 
conditions" and "--Our revenue is highly dependent on transaction volumes in the global travel industry, particularly air travel transaction 
volumes." 

Competitive Environment 

Travel marketplace participants include: 

GDSs such as Sabre, Amadeus and Travelport; 

local distribution systems and travel marketplace providers that are primarily owned by airlines or government entities and operate 
primarily in their home countries, including Abacus in AP AC ( 100% of Abacus transactions processed by Sabre), TravelSky in China 
and Sirena in Russia and the Commonwealth ofindependent States; 

travel suppliers that use direct distribution to sell their services directly to travelers; 

126 

https://www.sec.gov/Archives/edgar/data/1597033/000 ! 1931251401520 l/d652688dsl .htm[l 1/27/2016 3:01 :52 PM] 

PX-3086.0136 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sab r-T ranscript-000002338 



Form S-1 

Table of Contents 

corporate travel booking tools, including GetThere, Concur Technologies, Deem, KDS, eTravel LLC and Egencia; and 

other market participants in the travel space, including Kayak, TripAdvisor, Yahoo! and Google, which have launched consumer travel 
search tools that direct shoppers to travel suppliers' direct distribution channels and OT As. 

We believe that travel marketplace participants strive to differentiate themselves by providing travel buyers with some or all of the following 
services and functionality: advanced state-of-the-art technology; comprehensive, accurate and differentiated travel content or services; global 
coverage or regional expertise; volume-based revenue sharing incentive payments; and comprehensive solutions for business productivity, revenue 
maximization or cost savings. In addition, we believe that travel marketplace participants that serve travel suppliers strive to maintain an extensive 
network of travel buyer customers to provide a comprehensive global or regional offering of sales channels while offering low transaction fees. 
Some of these market participants also offer capabilities for travel suppliers to advertise, merchandise and personalize their products and services 
through the GDS travel marketplace. 

Compared to other types of participants, global travel marketplaces such as Travel Netwoik tend to offer more of these attributes to both travel 
buyers and travel suppliers. 

In the Unile<l Slales, full deregulation of lhe GDS industry occurred in 2004. GDSs and airline carriers in Europe are still subjecl lo rules 
aimed at preventing anti-competitive behavior and ensuring the supply of neutral information to consumers. Airlines that have decisive influence 
over a GDS, such as Air France, Iberia Airlines ("Iberia") and the parent company of Lufthansa, all of which partially own Amadeus, must abide by 
specific rules prohibiting discrimination by an airline against another GDS that is competing with the airline-owned GDS. The Chinese travel 
marketplace is heavily regulated to provide the state-controlled GDS, Trave!Sky, with monopoly control, which has largely kept other GDS 
providers out of the Chinese market. However, China has recently agreed to a phased, selective easing of some of these regulations, though progress 
has been slow, according to PhoCusWright. Canada still has some GDS regulations as well, primarily around the display of air carriers' services. 

Travel Technology Solutions 

Travel technology companies provide travel suppliers with solutions that address a myriad of business processes, including commercial 
planning, revenue management, inventory management, customer acquisition and merchandising, sales and e-commerce, operations planning and 
management, business intelligence, and market intelligence. These solutions are typically comprised of Saas solutions, hosted solutions and locally 
deployed solutions. Some of these solutions are developed by travel suppliers in-house and others are developed by third parties such as travel 
technology companies. 

Historically, large travel suppliers built custom in-house software and applications for their business process needs. In response to a desire for 
more flexible systems given increasingly complex technological requirements, reduced 1T budgets and increased pricing pressure, many travel 
suppliers turned to third-party solutions providers for many of their key technologies and began to license software from software providers. 

Business Model 

In addition to the continuing technology outsourcing trend, the industry has also seen a shift to more flexible and scalable technology delivery 
models. Although traditional software licensing remains an important part of the industry, leading technology providers like Sabre have been at the 
forefront of a shift to Saas and hosted implementations that allow for shared development, reduced deployment costs, increased scalability and a 
"pay-as-you-go" pricing model. This model also allows customers to benefit from constantly evolving platforms in a highly dynamic environment. 
By amortizing the cost of the solution over a customer's transactions (e.g., PBs or 
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room reservations made), solutions providers can often help customers reduce upfront technology costs and convert them to variable costs linked to 
company growth. Given the capital intensive nature of many travel suppliers' businesses, we believe that this pricing flexibility is attractive to travel 
suppliers. 

Competitive Environment 

Participants in the travel technology solutions market include both third-party solutions providers and travel suppliers with in-house systems. 
As the technology outsourcing trend continues, third-party solutions providers compete for business based on a number of factors, including: the 
breadth of solutions offered, scope and complexity of business needs addressed, proven competence and reliability, implementation and system 
migration processes, flexibility, scalability and ease of use, pricing, level of integration with customers' existing technology, global footprint, 
industry and technology expertise and customer support We believe that competitors who offer solutions that meet a range of complex needs and 
supplement those solutions with reliable support and a deep understanding of industry processes are more attractive to potential customers because 
they are able to solve more complex problems while reducing the total number of solutions providers that the customer needs. 

Developing effective solutions requires complex and specific travel industry expertise. Also, most travel suppliers generally favor solutions 
providers that already serve other large travel suppliers in a given region. Airlines in particular are focused on the proven reliability of technology 
that is integral to operational efficiency and passenger safety, and hotels generally desire the technological sophistication and capabilities used by 
the larger and more prestigious hotel brands. Furthermore, due to the large size of many airline and hotel customers, solutions providers that can 
provide the scale to accommodate large volumes and deliver a broad portfolio of solutions have a competitive advantage. We believe that currently 
only a few Saas and hosted technology solutions providers have the breadth, industry knowledge and technology expertise to effectively compete 
on a large scale. Although new entrants specializing in a particular type of software occasionally enter the solutions market, they typically focus on 
emerging or evolving business problems, niche solutions or small regional customers. 

Airli11e Supplier TechnolDgy 

Gartner estimates that technology spending by the air transportation industry totaled approximately $33 billion in 2013 (Gartner Enterprise). 
According to our internal estimates and T2RL passenger data, more than 600 airlines, representing over 95% of global passenger volumes, use a 
variety of software solutions to manage and integrate complex business processes. SITA estimates that airlines currently spend approximately 1.5% 
of global airline revenue on operational IT and approximately 60% of airlines expect IT spend to increase in 2013. These systems include 
functionalities that support core capabilities of the air carrier, including reservations booking and related processes, merchandising and points of 
sale, CRS, check-in and boarding. According to T2RL PSS, the world market for such passenger sales and service systems is now worth more than 
$2 billion per year. Although the number of new reservations opportunities varies materially by year, T2RL expects that contracts representing over 
1.3 billion PBs will come up for renewal between 2014 and 2017. 

In addition to passenger sales and service solutions, certain technology vendors, such as Sabre, provide other value-added software solutions. 
These solutions range in functionality from commercial planning to airline enterprise operations management, including: software that manages 
flight operations, crew scheduling, route planning, pricing optimization, contract management and compliance and a host of other key airline 
functionalities. Based on our industry experience and internal data, we believe that a similar amount is spent each year on other industry-specific, 
software-enabled solutions. 

Ilotel Supplier Tech1101Dgy 

Hotels use a number of different technology systems to distribute and market their products and improve their operational efficiency. 
According to Gartner Enterprise, technology spending by the hospitality industry 
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totaled approximately $27 billion in 2013. Most of the hotel market is highly fragmented. Independent hotels and small- to medium-sized chains 
(groups ofless than 300 properties) comprise a substantial majority of hotel properties and available hotel rooms, while global and regional chains 
comprise the balance. These independent hotels and small-to medium-sized chains rely heavily on external web-based CR S to distribute their 
inventory across a variety of channels. CRS platforms provide GDS access, connectivity to major OT As, internet booking capabilities, call center 
booking platforms, channel management and access to other distribution services on a shared platform. CRS providers may also differentiate 
themselves with value-added services such as digital marketing services, call center outsourcing services, and marketing consulting that help hotels 
compete. We expect opportunities for the top CRS providers to expand significantly, as hotels' migration to external CRS platforms continues, 
including larger hotel chains now considering outsourcing this service to a third-party platform. 

Additionally, hotels are migrating toward web-based property management systems ("PMSs") as recent technical advances, availability and 
lower total cost of ownership are making them increasingly attractive compared to on-site PMSs, which have historically been expensive to 
maintain. Web-based PMSs also make it possible to create an integrated CRS-PMS welrbased solution, which, based on an internal survey that we 
conducted, is a product that the majority of hotels with ten or more properties would be interested in purchasing when they next upgrade their PMS. 

As the hotel industry shifts from offline advertising to online marketing, CRS providers offering marketing capabilities such as website 
optimization, search engine optimization and online advertising will be more competitive players. We also believe that similar opportunities exist in 
the areas of revenue management, CRM and other operational functions that integrate with the CRS and PMS. 

Online Travel Agencies 

An OTA is an e-commerce business that allows travelers to conveniently and efficiently shop, compare and purchase a broad array oftravel
related products and services, often sourced in part from GDS platforms. Eurornonitor Report believes global online travel sales will grow at I 0% 
over the next five years. 

OTAs compete with traditional offline travel agencies as well as many alternative online travel distribution channels, including travel supplier 
direct distribution and metasearch companies such as Kayak, trivago and TripAdvisor. These market participants differentiate themselves on the 
basis of ease of use, price, customer satisfaction, availability of product type or rate, service, amount, accessibility and reliability of information., 
brand image and breadth of products offered. This requires OTAs to have effective branding and marketing, an efficient website to support 
shopping and booking capabilities, as well as strong relationships with travel suppliers or third-party aggregators to offer a broad supply of travel 
content to attract customers and generate transaction and advertising revenue. We believe that because of a customer' s need to trust the provider to 
fulfill and service their travel purchase, this often results in brand loyalty to a single site. 
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BUSINESS 

Overview 

We are a leading technology solutions provider to the global travel and tourism industry. We span the breadth of a highly complex, $6.6 
trillion global travel ,ecosystem, providing key software and services to a broad range of travel suppliers and travel buyers. Through our Travel 
Network business, we process hundreds of millions of transactions annually, connecting the world's leading travel suppliers, including airlines, 
hotels, car rental brands, rail carriers, cruise lines and tour operators, with travel buyers in a comprehensive travel marketplace. We offer efficient, 
global distribution of travel content from approximately 125,000 travel suppliers to approximately 400,000 online and offiine travel agents. To 
those agents, we offer a platform to shop, price, book and ticket comprehensive travel content in a transparent and efficient workflow. We also offer 
value-added solutions that enable our customers to better manage and analyze their businesses. Through our Airline Hospitality Solutions business, 
we offer travel suppliers an extensive suite ofleading software solutions, ranging from airline and hotel reservations systems to high-value 
marketing and operations solutions, such as planning airline crew schedules, re-accommodating passengers during irregular flight operations and 
managing day-to-<lay hotel operations. These solutio.11S allow our customers to market, distribute and sell their products more efficiently, manage 
their core operations, and deliver an enhanced travel experience. Through our complementary Travel Network and Airline and Hospitality Solutions 
businesses, we believe we offer the broadest, end-to-end portfolio of technology solutions to the travel industry. 

Our portfolio of technology solutions has enabled us to become the leading end-to-end technology provider in the travel industry. For 
example, we are one of the largest GOS providers in the world, with a 37% share of GOS-processed air bookings in 2012. More specifically, we are 
the #1 GOS provider in North America and also in higher growth markets such as Latin America and APAC, in each case based on GOS-processed 
air bookings in 2012. In those three markets, our GOS-processed air bookings share was approximately 50% on a combined basis in 2012. In our 
Airline and Hospitality Solutions business, we believe we have the most comprehensive portfolio of solutions. In 2012, we had the largest 
hospitality CRS room share based on our approximately 26% share of third-party CRS hotel rooms distributed through our GOS, and, according to 
T2RL PSS, we had the second largest airline reservations system globally. We also believe that we have the leading portfolio of airline marketing 
and operations products across the solutions that we provide. In addition, we operate Travelocity, one of the world's most recognizable brands in the 
online consumer travel e-commerce industry, which provides us with business insights into our broader customer base. 

Through our solutions, which span the breadth of the travel ecosystem, we have developed deep domain expertise, and our success is built on 
this expertise, combined with our significant technology investment and focus on innovation. This foundation has enabled us to develop highly 
scalable and technology-rich solutions that directly address the key opportunities and challenges facing our customers. For example, we have 
invested to scale our GOS platform to meet massive transaction processing requirements. In 2013, our systems processed over $100 billion of 
estimated travel spending and more than 1.1 trillion system messages, with nearly I 00,000 system messages per second at peak times. Our 
investment in innovation has enabled our Travel Network business to evolve into a dynamic marketplace providing a broad range of highly scalable 
solutions from distribution to workflow to business intelligence. Our investment in our Airline and Hospitality Solutions offerings has allowed us to 
create a broad portfolio of value-added products for our travel supplier customers, ranging from reservations platforms to operations solutions 
typically delivered via highly scalable and flexible Saas and hosted platforms. We have a long history of engineering innovative travel technology 
solutions. For example, we were the first GOS to enable airlines to sell ancillary products like premium seats through the GOS, one of the first 
third-party reservations systems to enable mobile check-in and the first GOS provider to launch a B2B app marketplace for our travel agency 
customers that allows them to customize and augment our Travel Network platform. Our innovation has been consistently recognized in the market, 
with awards including the Business Traveler Innovation Award from the Global Business Travel Association in 2011 and 2012 and recognition by 
Inforrnation Week in 2013 as one of the Most Irmovative Users of Business Technology for the eleventh consecutive year. 
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We continue to improve our existing solutions and expand our offerings to meet the constantly evolving needs of our customers. For example, 
as demonstrated in the following graphic, we have current or in-development solutions that address the six major technology investment priorities 
highlighted in a recent SIT A survey of major airline carriers: 
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Our SaaS and hosted technology platforms allow us to serve our customers primarily through an attractive, recurring, transaction-based 
revenue model based primarily on travel events such as air segments booked, PBs or other relevant metrics. For the fiscal year ended December 31, 
2012, 92% of our Travel Network and Airline and Hospitality Solutions revenue, on a weighted average basis, wns Recurring Revenue. See 
"Market and Industry Data and Forecasts-Certain Market and Industry Terms" for a description of Recurring Revenue. This model has benefits for 
both our customers and for us. For our customers, our delivery model allows otherwise fixed technology investments to be variable, providing 
flexibility in their cost base and smoothing investment cycles as they grow, while enabling them to benefit from the continuous evolution of our 
platform. For us, this recurring, transaction-based revenue model allows us to expand with our customers in the travel industry, a segment of the 
economy which has grown significantly faster than global GDP over the last 40 years. Since our revenues are primarily linked to our customers' 
transaction volumes rather than to volatile airline budget cycles or cyclical end-customer pricing, this model facilitates greater stability in our 
business, particularly during negative economic cycles. In addition, as a technology solutions and transaction processing company, we do not take 
airline, hotel or other inventory risk, nor are we directly exposed to fuel price volatility or labor unions. 

Our predictable, transaction-based revenue model, combined with our high-quality products, reinvestment in our technology, multi-year 
customer contracts and disciplined operational management, has contributed to our strong growth profile, as demonstrated by our Adjusted 
EBITDA having increased each year since 2008 despite the global economic downturn and resulting travel slowdown. From 2009 through 2012, we 
grew our revenue and Adjusted EBITDA at 7.6% and 12.5% CAGRs, respectively, and increased Adjusted EBITDA margins by 377 bps, in each 
case, excluding Travelocity and eliminations. See ''Non-GAAP Financial Measures" and "Summary-Summary Consolidated Financial Data" for 
additional information regarding Adjusted EBITDA, including a reconciliation of Adjusted EBITDA to net loss attributable to Sabre Corporation. 
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We operate through three business segments: (i) Travel Network, (ii) Airline and Hospitality Solutions, and (iii) Travelocity. Our segments 
operate with shared infrastructure and technology capabilities, and provide key solutions to our customers. Collectively, our integrated business 
enables the entire travel lifecycle, from route planning to post-trip business intelligence and analysis. The graphic below provides illustrative 
examples of the points where Sabre enables the travel lifecycle: 
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Travel Network is our global B2B travel marketplace and consists primarily of our GDS and a broad set of capabilities that integrate with our 
GDS to add value for travel suppliers and travel buyers. Our GDS offers content from a broad array of travel suppliers, including approximately 400 
airlines, 125,000 hotel properties, 27 car rental brands, 50 rail carriers, 16 cruise lines, and 200 tour vendors, to tens of thousands of travel buyers, 
including online and offline travel agencies, TMCs and corporate travel departments. Our Airline and Hospitality Solutions business offers a broad 
portfolio of software technology products and solutions, primarily through SaaS and hosted models, to approximately 225 airlines, 4,800 hospitality 
providers and 700 other travel suppliers. Our flexible software and systems applications help automate and optimize our customers' business 
processes, including reservations systems, marketing tools, commercial planning solutions and enterprise operations tools. Travelocity is our family 
of online consumer travel e-commerce businesses through which we provide travel content and booking functionality primarily for leisure travelers. 
Recently, Travelocity entered into an exclusive, long-term strategic marketing agreement with Expedia. Under the Expedia SMA, Expedia will 
power the technology platforms ofTravelocity's existing U.S. and Canadian websites, as well as provide access to Expedia's supply and customer 
service platforms. 

For the nine months ended September 30, 2013 and the fiscal year ended December 31, 2012, we recorded revenue of $2.3 billion and $3.0 
billion. gross margin of $1.1 billion and $1.4 billion. net loss attributable to Sabre Corporation of $127 million and $611 million and Adjusted 
EBITDA of$577 million and $785 million, respectively, reflecting a 25% and 26% Adjusted EBITDA margin, respectively. For additional 
information regarding Adjusted EBITDA, including a reconciliation ofNon-GAAP to GAAP measures, see "Non-GAAP Financial Measures" and 
"Summary- Summary Consolidated Financial Data." For the nine months ended September 30, 2013, Travel Network contributed 57%, Airline 
and Hospitality Solutions contributed 22%, and Travelocity contributed 21 % of our revenue (excluding intersegment eliminations). During this 
period, shares of Adjusted EBITDA for Travel Network, Airline and Hospitality Solutions, and Travelocity were approximately 80%, 20% and less 
than 1 %, respectively, (excluding corporate overhead allocations such as finance, legal, human resources and certain information technology shared 
services). 
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We are headquartered in Southlake, Texas, and employ approximately I 0,000 people in approximately 60 countries around the world. We 
serve our customers through cutting-edge technology developed in six facilities located across four continents. 

Our Competitive Strengths 

We believe the follov,ing attributes differentiate us from our competitors and have enabled us to become a leading technology solutions 
provider to the global travel industry. 

Broadest Portfolio, of Leading Technology Sohl/ions in the Travel Industry 

We offer the broadest, most comprehensive technology solutions portfolio available to the travel industry from a single provider, and our 
solutions are key to the operations of many of our travel supplier and travel agency customers. Travel Network, for example, provides a key 
technology platform that enables efficient shopping, booking and management of travel itineraries for online and offiine travel agencies, TMCs and 
cmporate travel departments. 1n addition to offering these and other advanced functionalities, it is a valuable distribution and merchandising channel 
for travel suppliers to market to a broad array of customers, particularly outside their home countries and regions. Additionally, we provide SaaS 
and hosted solutions that run many of the most important operations systems for our travel supplier customers, such as airline and hotel reservations 
systems, revenue management, crew scheduling and flight operations. We believe our Travel Network and Airline and Hospitality Solutions 
offerings address customer needs across the entire travel lifecycle, and that we are the only company that provides such a broad portfolio of 
technology solutions to the travel industry. This breadth affords us significant competitive advantages including the ability to leverage shared 
infrastructure, a common technology organization and product development. Beyond scale and efficiency, our position spanning the breadth of the 
travel ecosystem helps us to develop deep domain expertise and to anticipate the needs of our customers. Taken together, the value, quality, and 
breadth of our technology, software and related customer services contribute to our strong competitive position. 

Global Leadership Across Growing End Markets 

We operate in areas of the global travel industry that have large and growing addressable customer bases. Each of our businesses is a leader in 
its respective area. Sabre is the leading GDS provider in North America, Latin America, and APAC, with 58%, 58%, and 40% share of GDS
processed air bookings, respectively, in 2012. AdditionaJJy, Airline Solutions is the second largest provider of reservations systems, with an 18% 
global share of 2012 PBs, according to T2RL PSS. We believe that we have the leading portfolio of airline marketing and operations products 
across the solutions that we provide. We also believe our Hospitality Solutions business is the leader in hotel reservations, handling 26% of third
party CRS hotel rooms through our GDS in 2012. See "Method of Calculation" for an explanation of the methodology underlying our GDS
processed air bookings share and third-party hotel CRS room share calculations. 

Looking forward, we expect to benefit from attractive growth in our end markets. Euromonitor expects a 5% CAGR in air travel and hotel 
spending from 2013 to 2017 (Euromonitor Database). According to Gartner Enterprise, technology spending by the air transportation and 
hospitality industries is expected to grow significantly from $60 billion in 2013 to over $70 billion in 20 I 7. Within our Travel Network business, 
we also expect our presence in economies with strong GDP growth and regions with faster air traffic growth, such as APAC, Latin America and 
MEA, will fwther contribute to the growth of our businesses. Similarly, our Airline Solutions reservations products, customers are weighted toward 
faster-growing LCC/hybrids, which represented approximately 45% of our 2012 PBs. 

Innovati,,e and Scalable Technology 

Two pillars underpin our technology strategy: innovation and scalability. To drive innovation in our travel marketplace business, we make 
significant investments in technology to develop new products and add 
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incremental features and functionality, including advanced algorithms, decision support, data analysis and other valuable intellectual property, This 
investment is supported by our global technology teams comprising approximately 4,000 employees. This scale and cross-business technology 
organiz.ation creates efficiency and a flexible environment that allows us to apply knowledge and resources across our broad product portfolio, 
which in turn fuels innovation. In addition, our investments in technology have created a highly scalable set of solutions across our businesses. For 
example, we believe our GDS is one of the most heavily utilized SOA environments in the world, processing more than l, I trillion system messages 
in 2013, with nearly I 00,000 system messages per second at peak times. Our Airline and Hospitality Solutions business employs highly reliable 
software technology products and SaaS and hosted infrastructure. Compared to traditional in-house software installations, SaaS and hosted 
technology offers our customers advantages in terms of cost savings, more robust functionality, increased flexibility and scale, and faster upgrades. 
As an example of the SaaS and hosted scalability benefit, our delivery model has facilitated an increase in the number of PBs in our Airline 
Solutions business from 392 million to 513 million from 2009 to 2012. Our investments in technology maintain and extend our best-in-class 
technology platform which has supported our industry-leading product innovation. On the scale at which we operate, we believe that the 
combination of an expanding network and technology investments continues to create a significant competitive advantage for us. 

Stable, Resilient, and Diversified Business Models 

Travel Network and much of Airline and Hospitality Solutions operate with a transaction-based business model that ties our revenue to a 
travel supplier's transaction volumes rather than to its unit pricing for an airplane ticket, hotel room or other travel product Travel-related 
businesses with volume-based revenue models have generally shown strong visibility, predictability and resilience across economic cycles because 
travel suppliers have historically sought to maintain traveler volumes by reducing prices in an economic downturn. 

Our resilience is also partially attributable to our non-exclusive multi-year travel supplier contracts, in our Travel Network business which 
typically have terms of three to five years. Similarly, our Airline Solutions business has contracts that typically range from three to seven years in 
length, and our Hospitality Solutions business has contracts that typically range from one to five years in length, Our Travel Network and Airline 
and Hospitality Solutions businesses also deliver solutions that are integral components of our customers' businesses, and have historically 
remained in place once implemented. In our Travel Network business and our Airlme and Hospitality Solutions business, 94% and 85% of our 

revenue was Recurring Revenue, respectively, in 2012. 

In addition to being stable, our businesses are also diversified. Travel Network and Airline and Hospitality Solutions generate a broad 
geographic revenue mix, with a combined 41 % of revenue generated outside the United States in 2012. None of our travel buyers or travel supplier 
customers accounted for more than 10% of our revenue for the nine months ended September 30, 2013 or the fiscal year ended December 31, 2012, 

Stro11g, Long-Standing Customer Relalio1is/1ips 

We have strong, long-standing customer relationships with both travel suppliers and travel buyers. These relationships have allowed us to gain 
a deep understanding of our customers' needs, which positions us well to continue introducing new products and services that add value by helping 
our customers improve their business performance. In our Travel Network business, for example, by providing efficient and quality services, we 
have developed and maintained customer relationships with TMCs, major corporate travel departments and most of our top travel suppliers for at 
least 20 years. Tbrough our Travelocity business, we have gained important insights into what online travel companies need in order to best serve 
their customers, and we are able to leverage that knowledge to develop products and services to address those needs, 

We believe that our strong value proposition is demonstrated by our ability to retain customers in a highly competitive marketplace, For each 
of the fiscal years 2012, 2011 and 2010, our Customer Retention rate for Travel Network was 99%. For our Airline Solutions business, our 

Customer Retention rate was I 00%, 99% and 
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81 %, respectively, for the fiscal years 2012, 201 1 and 2010 and our Customer Retention rate for our Hospitality Solutions business was 96%, 98% 
and 96%, respectively, for the same periods. See "Market and Industry Data and F orecasts-Certai.n Market and Industry Terms" for a description 
of Customer Retention. 

Deep and Experienced Leadership Team with Informed Insight into the Travel Industry 

Our management team is highly experienced, with comprehensive expertise in the travel and technology industries. Many of our leaders have 
more than 20 years of experience in multiple segments of the travel industry and have held positions in more than one of our businesses, which 
provides them with a holistic and interdisciplinary perspective on our company and the travel industry. 

By investing in training, skills development and rotation programs, we seek to develop leaders with broad knowledge of our company, the 
industry, technology, and specific customer needs. We also hire externally as needed to bring in new expertise. Our blend of experience and new 
hires across our team provides a solid foundation on which we develop new capabilities, new business models and new solutions to complex 
industry pro bl ems. 

Our Growth Strategy 

We believe we are well-positioned for future growth. First, we expect the continued macroeconomic recovery to generate strong travel 
growth, compounded by the continuing trend towards the outsourcing of travel teclmology. In addition, we are well-positioned in market segments 
which are growing faster than the overall travel industry, with leading market positions in our Travel Network business in Latin America and 
APAC. In our Airline Solutions reservations systems, LCC/hybrids accounted for approximately 45% of our PBs in 2012 and are growing traffic 
faster than traditional airlines. Supported by these industry trends, both our Travel Network and our Airline and Hospitality Solutions businesses 
have significant opportunities to expand their customer bases, further penetrate existing customers, extend their geographic footprint and develop 
new products. We intend to capitalize on these positive trends by executing on the following strategies: 

Leverage our Industry-Leading Technology Platforms 

We have made significant investments in our teclmology platforms and infrastructure to develop robust, scalable software as well as SaaS and 
hosted solutions. We plan to continue leveraging these investments across our organization, particularly in our Travel Network and Airline and 
Hospitality Solutions businesses, to catalyze product irmovation and speed-to-market. We will also continue to shill toward SaaS and hosted 
infrastructure and solutions as we further develop our product portfolio. 

Expand our GIDbal Travel Marketplace Leadership 

Travel Network intends to remain the global B2B travel marketplace of choice for travel suppliers and travel buyers by executing on the 
following initiatives: 

Targeting Geographic Expansjon: From 2009 to 2012, we increased our GDS-processed air bookjngs share in Brazil, the Middle East 
and Russia by 525 bps, 523 bps and 240 bps, respectively. We currently have initiatives in place across Europe, APAC and Latin 
America to further expand in those regions. 

Attracting and Enabling New Content in the Travel Marketplace: We are actively adding new travel supplier content to reinforce the 
virtuous cycle of our Travel Network business as well as generate revenue directly through incremental booking volumes associated 
with the new content. We have been successful in converting notable carriers that previously only used direct distribution such as 
JetBlue 
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and Norwegian to join our GDS, and we believe there is a similar opportunity to increase participation of less-penetrated content types 
like hotel properties, where we estimate that currently only approximately one-third participate in a GDS. In addition to attracting new 
supplier content, we aim to expand the content available for sale from existing travel suppliers, including ancillary revenue-a category 
of airline revenue that is projected to increase 18% from 2012 to 2013 according to Idea Works. We see additional opportunities to 
capitalize on this trend, including support of our airline customers' branded fare initiatives. 

Continuini: to Invest in Innovative Products and C11pabiiities: The development of cutting-edge products and capabilities has been 
critical to our success. We plan to continue to invest significant resources in solutions that address key customer needs, including data 
analytics and business intelligence (e.g., Sabre Dev Studio, Hotel Heatrnaps, Contract Optimization Services), mobility (e.g., TripCase) 
and workflow optimization ( e.g., Sabre Red App Centre, TruTrip). 

Drive Co11til1ued Airline and Hospita/iJy Solutio11S Growth and Innovation 

Our Airline and Hospitality Solutions business has been a key growth engine for us, increasing revenue by 44% and Adjusted EBITDA by 
34% from 2009 to 2012. We believe Airline and Hospitality Solutions will continue to drive company growth through a combination of underlying 
customer and market growth, as well as through the following strategic growth initiatives. 

Invest io Innovatjve Airline Products @d C@pabjljties: We have a long history of innovation. For example, we were the first technology 
solutions provider to use predictive analytics to help airlines maximize revenue per seat (e.g., revenue integrity) and we were one of the 
first third-party reservations systems to enable mobile check-in. We see a continued opportunity to innovate in areas such as retailing 
solutions, data analytics and business intelligence offerings and mobile capabilities. 

Continue to Add New Airline Reservations Customers: Over the last four years, we have added airline customers representing over 
110 million annual PBs from many innovative, fast-growing airlines such as Etihad Airways, Virgin Australia, JetBlue and LAN. 
Although the number of new reservations opportunities varies materially by year, T2RL expects that contracts representing over 
1.3 billion PBs will come up for renewal between 2014 to 2017, of which over 75% are non-Sabre customers. 

Further Penetrate Existini: Ajr!jne Solutions Customers: We believe there is an opportunity to sell more of our extensive solution set to 
our existing customers. Of our 2012 customers in T2RL ' stop 100 passenger airlines, 35% used one or two non-reservations solution 
sets, 35% had three to five and 31 % had more than five. Historically, the average revenue would approximately triple if a customer 
moved from the flrst category to the second, and nearly triple again if a customer moved to the third category. Leveraging our brand, we 
intend to continue to increase adoption of our products within and across our existing customers. 

Invest Behind Rapidly Growini: Hospitality Solutions Business: Our Hospitality Solutions business has grown rapidly, with 21 % 
revenue CAGR from 2009 to 2012, and we are focused on continuing that growth going forward. We currently have initiatives to grow 
in our existing footprint and expand our presence in APAC and EMEA, which collectively accounted for only 30% of our Hospitality 
Solutions business revenue in 2012. We plan to accomplish this through a combination of cross-selling additional products to our 
existing customers, expanding our global reseller network and enhancing our product offering. 

Continue to Focus on Operational Efficiency Supported by Leading Teclmology 

As an organization, we have a track record of improving operational efficiency and capitalizing on our scalable technology platform and 
operating leverage in our business model. We have expanded Adjusted EBITDA margins by over 595 bps since 2009 in our Travel Network 
business while growing the business and 
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introducing new products. We intend to continue to increase our operational efficiency, by following a shared capabilities, technology and insights 
approach across our businesses. For example, through the Expedia SMA we intend to reduce direct costs associated with Travelocity and expect to 
improve our Adj usted EBIIDA by leveraging Expedia's long-term investment in its technology platform to increase conversion, improve 
operational efficiency, and shift our focus to Travelocity's strengths in marketing and retailing. We will continue to work toward identifying 
operational and technological efficiencies while continuing to support our investments and strategic priorities to maintain our leadership position in 
the travel industry. 

Our Businesses 

Travel Network 

Travel Network is our global 828 travel marketplace and consists prin1arily of our GDS and a broad set of solutions that integrate with our 
GDS to add value for travel suppliers and travel buyers. Toe distribution platform component of a GDS serves the role of a transaction processor for 
the travel industry, while the value-added integrated solutions make the GDS a true marketplace. Our GDS facilitates travel by efficiently bringing 
together travel content such as inventory, prices, and availability from a broad array of travel suppliers, including airlines, hotels, car rental brands, 
rail carriers, cruise lines and tour operators, with a large network of travel buyers, including online and offiine travel agencies, TMCs and corporate 
travel departments. We deliver value to our travel buyer customers by providing them with comprehensive and competitive travel content. 
Similarly, we bring value to our travel supplier customers by providing efficient and cost-effective distribution and merchandising services reaching 
approximately 400,000 travel agents. We are one of the largest GDS providers in the world, with a 37"/o share ofGDS-processed air bookings in 
2012. More specifically, we are the # 1 GDS provider in North America and also in higher growth markets such as Latin America and APAC. ln 
those three markets, our GDS-processsed air bookings share was approximately 50% on a combined basis in 2012. See "Method of Calculation" for 
an explanation of the methodology underlying our GOS-processed air bookings share calculation. 
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We expect Travel Network's market position in economies with robust GDP growth, such as APAC, Latin America and MEA, will drive 
continued growth for our businesses, while the strength of our GDS in large, developed regions, such as North America and Europe, positions us for 
stable growth as the recovery from the global economic downturn continues. In addition, we believe that our business benefits from a virtuous 
cycle. As we add more supplier content to our marketplace, we experience increased participation from buyers of travel. This, in turn, encourages 
travel suppliers to contribute additional content to our marketplace, driving a virtuous cycle. Based on Total Billable Transactions, our Travel 
Network business has grown by a 4% CAGR from 408 million in 2009 to 465 million in 2012. 

For additional segment information, see Note 20, Segment Information, to our unaudited consolidated financial statements included elsewhere 
in this prospectus and Note 22, Segment Information, to our audited consolidated financial statements included elsewhere in this prospectus. 

Travel buyers can shop and book approximately 400 airlines, 125,000 hotel properties, 27 car rental brands, 50 rail carriers, 16 cruise lines 
and 200 tour vendors using our GDS. In 2013, our systems processed over$ 100 billion of travel spend, including sales from our joint venture 
partners. 

Our travel marketplace also includes advanced capabilities and automated solutions that, among other things, enable travel suppliers and travel 
buyers to operate more efficiently, optimize their performance across various metrics and provide insight into customer booking patterns. Through 
our GetThere products, we offer a suite of tools that tailor these services to corporate travel departments, providing capabilities such as facilitating 
rate negotiations, simplifying compliance with corporate travel policies and tracking business travel online. We are continually investing to enhance 
our solution offerings, such as our data analytics and business intelligence capabilities, and to enable emerging travel technologies and innovative 
apps, including mobile. For example, our product offerings include TripCase, our mobile and web traveler services platform that provides 
passengers with mobile itinerary management and real-time trip details. 

In addition, we serve a large portion of APAC through our regional joint venture partners, including Abacus and lnfini. I 00% of the GDS 
transactions of these joint venture partners are processed and powered by our GDS. 

Relative to our competitors, we believe we are the travel marketplace of choice among many global travel buyers, with: 

over 50% of the GOS-processed air bookings of the four largest global 1MCs (American Express, Carlson Wagonlit Travel, BCD 
Travel, and Hogg Robinson Group) in 2012; 

over 80% of the BTN 100, which are the corporations with the largest travel expenditures as measured by their 2012 U.S. booked air 
volwne, among our customers; 

65% GOS-processed air bookings share of the top four leading OT As (Expedia, Priceline, Travelocity and Orbitz) in 2012; and 

a Customer Retention rate of 99% in 2012. 

Strategy 

We are executing on a number of strategies to support our future growth going forward, including: 

Targeting Geographic Expansion. We intend to accelerate the growth of our leading technology-enabled solutions by deepening our presence 
in high-growth geogillphies. We believe that our strategies will position our solutions to better serve travel suppliers and travel buyers in those 
geographies as travel consumption grows. With our global content, strength in the corporate segment, and industry-leading search technology, we 
have a demonstrated ability to rapidly expand our geographic footprint. For example, from 2009 to 2012, we drove ODS-processed air bookings 
share in Brazil, the Middle East and Russia by 525 bps, 523 bps and 240 bps, respectively. We are currently pursuing a number of initiatives to 
continue our geographic expansion, including: 
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European ifowth: Expand our presence in Europe, including high-growth Eastern European marl::ets, by leveraging our global 
relationships with travel suppliers and travel buyers operating in those markets and by adapting our product capabilities to meet regional 
needs. For example, we are implementing dynamic schedule updates to additional European airlines to improve scheduling accuracy 
through the GDS, and we are integrating hotel pricing components in certain markets to improve travel agent workflow. 

APAC growth: Secure our leadership position by optimizing our strategic partnerships, leveraging our corporate relationships and 
continuing to add APAC-focused travel suppliers. For example, we have recently added Jetstar and PAL Express. 

Latjn American growth: Add agency customers and enhance travel content in key Latin American countries with differentiated and 
innovative products. For example, Total Trip, a graphical module that sells prepaid hotels and is integrated with the Sabre Red 
Workspace, has gained significant popularity among our Latin American customers. 

Attracting and Enabling New Marketplace Content. We are actively adding content to reinforce the virtuous cycle of Travel Network and 
drive revenue directly through incremental bookings. We believe there are two broad categories of opportunities to do so: 

Add new sunpJjer segments: Historically, we have grown the number and participation levels of travel suppliers. For example, we have 
increased the utilization of our GDS by airlines such as JetBlue and Virgin Australia in 2010 and 2013, respectively. Beyond air content, 
we believe there is a significant opportunity to add other types of content, such as hotel properties. We estimate that, as of September 
2013, approximately one-third of hotel properties participate in a GDS, compared to 91 % of Representative Airlines, weighted by PB 
volume. We believe this is an attractive opportunity and we are pursuing innovative strategic options, such as working with hotel 
aggregators, to access this and other segments. We have leveraged our product innovation to add new supplier segments. App 
developers, for example, have used the Sabre Red App Centre to allow new content types, such as town car service, to be added to the 
marketplace. 

Add new travel content from exjstjng suppliers: We aim to increase the types of travel content available on our GDS from existing 
suppliers. Many travel suppliers, especially airlines, are separately monetizing ancillary products that were previously bundled with seat 
inventory or other core content at no additional charge. Sabre was the first travel solutions provider to enable airlines to sell ancillary 
products such as seat assignments through the GOS. Global airline ancillary revenue is expected to increase 18% from 2012 to 2013, 
according to a recent analysis published by Idea Works. Suppliers are also seeking to create personalized offers based on individual 
traveler and shopping information. Sabre' s Custom Offers gives travel suppliers the ability to create personalized offers such as special 
rates and room upgrades for hotels, and premium seating or check-in for airlines. As airlines and other travel suppliers continue to 
expand ancillary products, personalized offers, and travel products, we intend to deliver solutions to sell these offerings and differentiate 
ourselves as an effective marketplace. 

Continuing to Invest in Innovative Products and Capabilities. In addition to extending our marketplace and technology leadership with our 
GDS solution, we strive to develop new products to enhance the value of our Travel Network offering. We have focused our investment efforts on 
addressing travel suppliers' and travel buyers' most significant business needs, including: 

Mobile: Mobile platforms have created new ways for customers to research, book and experience travel and are expected to account for 
over 30% of online travel sales by 2017, according to Euromonitor Report To address this need, we launched TripCase, a mobile travel 
app, in 2009. TripCase is a mobile tool that allows travel suppliers, agencies, and corporations to anticipate traveler needs ( e.g., the 
ability to manage, revise, and check their journey itinerary and preferences) in real-time. As a result of adding 
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enhanced capabilities, we have been able to rapidly accelerate user adoption. Since the beginning of2012 through 2013, we have 
multiplied the TripCase consumer user base six-fold from approximately 400,000 to approximately 2.5 million. Over 15,000 agencies 
and 26 airlines are now using TripCase for itinerary management and document delivery to their customers. Our mobile success has also 
won industry-wide recognition. For example, TripCase was named the "Best Mobile Solution" by Eye for Travel. In 2013, Sabre 
launched TripCase Corporate, the travel industry's first set of integrated corporate features on mobile, which is designed to improve 
travel programs for corporations while also simplifying business travel for employees. We intend to continue pursuing mobile 
innovation with TripCase and other solutions, including new mobile offerings for other key point-of-sale and service tools, such as our 
recently launched and rapidly growing Sabre Red Mobile Workspace. 

Data Analytics and Business Intelligence: Travel suppliers and travel buyers are increasingly focused on data analytics to inform and 
enable better decision-making. In fact, according to SITA, 100% of surveyed airlines are investing in business intelligence solutions. 
Our data-rich platform contains significant travel-related data such as shopping and purchasing behavior. Our customers can benefit 
from tools that allow data-driven insights. We are developing products to satisfy this demand. For example, Sabre Dev Studio offers 
travel and non-travel businesses access to the most comprehensive travel data set in the world; in fact., over 3,500 companies rely on 

Sabre' s application programming interfaces, travel data streams, and notification services to power their applications and websites. Hotel 
Heatrnaps allow hotel suppliers to analyze shopping and conversion volume by customer segment over time. Contract Optimization 
Services uses sophisticated analytics around booking trends, origin/destination data and other data lo help !ravel management companies 
and their corporate customers optimize their travel policies. We believe these and several other business intelligence solutions position 
us well to capitalize on the positive secular trends around data analytics. 

Workflow Qptimjzatjon: We believe that our innovative workflow tools are significant differentiators that encourage TMC and 
corporate participants in the travel ecosystem to choose Travel Network. As a result., the development of new and improved workflow 
tools has Jong been a tenet of our innovation strategy. For example, with Sabre Red Workspace, we created a pioneering, fully graphical 
interface that is now used by thousands of travel agents. In 2012, we introduced Sabre Red App Centre, the world's first online B2B 
mruketplace to connect travel buyers with application providers. With access to over 150 different applications, travel agencies can 
service a wide range of business needs, from tracking agent productivity to converting currency to building trip plans for clients. Sabre 
Red App Centre was recognized as one of the Top 20 Best Ideas to Steal of 2012 by Information Week. In 2013, we announced our 
plans to develop TruTrip, which is designed to help corporate travel managers and TMCs manage and track bookings regardless of the 
channel through which they were booked. 

Geographic Scope 

As of September 30, 2013, approximately 400,000 travel agents in 145 countries on six continents use our GDS. Additionally, more than half 
of Travel Network's employees are located outside North America. We are one of the largest GDS providers in the world, with a 37% share of 
GOS-processed air bookings in 2012. More specifically, we are the# 1 GDS provider in North America and also in higher growth markets such as 
Latin America and AP AC. In those three markets, our GDS-processed air bookings share was approximately 50% on a combined basis in 2012. See 
"Method of Calculation" for an explanation of the methodology underlying our GDS-processed air bookings share calculation. By growing 
internationally with our TMC and OTA customers and expanding the travel content available on our GDS to target regional traveler preferences, we 
anticipate that we will maintain share in key developed markets and grow share in Europe, AP AC and Latin America. 

Internationally, we mruket our GDS both directly and through joint venture and distribution arrangements. Our marketing partners principally 
include airlines that have strong relationships with travel agents in APAC and the Middle East as well as entities that operate regional computer 
reservations systems or other travel-related network services. With the combined strength of our technology and content as well as our partners' 

local 
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commercial skills and market knowledge, these partnerships allow us to achieve critical mass in key growth, gain traction m local markets and 
accelerate our share growth and distribution reach with lower risk. Through these partnerships, we are able to form strong relationships with key 
airlines and other travel suppliers that we can utilize in our other businesses. 

Travel Network's joint venture and distribution partners include: 

Abacus, a B2B travel e-commerce provider that is based in Singapore and operates in APAC. We own 35% of the joint venture and 
Abacus International Holdings, a consortium of eleven Asian airlines, owns the remainder. Travel Network provides Abacus with data, 
transaction processing and product development services. 

Travel Network Middle East, which provides technology services, bookable travel products and distribution services for travel agencies, 
corporations and travel suppliers in the Middle East. We own 60% of the joint venture and Gulf Air Company GSC owns 40%. 

Infini, one of the two largest travel e-commerce providers in Japan. Infini is owned 40% by Abacus International Holdings and 60% by 
All Nippon Airways and provides booking capability for air, hotel and car rental. Travel Network provides Infini with data and 
transaction processing and product development services. 

Non-equity marketing arrangements with agreements with: (i) Glodis Travel Technology Ltd in the Ukraine, (ii) IntcrguidcAir Ltd in 
Nigeria, and (iii) Emirates in the U/\E and in a number of countries in Afiica Sabre has a 40% investment in ESS Electroniczne 
Systemy Sprzedazy Sp.Zo.o, a product development and tour distribution business in Poland. Each of these distributes our products and 
services in selected countries in EMEA. 

Key Metrics 

During the fiscal year ended December 31 , 2012, Travel Network generated 465 million Total Billable Transactions. Our Recurring Revenue, 
as a percentage of total revenues, was 94% in the nine months ended September 30, 2013, and in each of 2012, 2011 , and 2010. See "Method of 
Calculation" for an explanation of the methodology underlying our GDS-processed air bookings share calculation. For additional segment 
information, see Note 20, Segment Information, to our unaudited consolidated fmancial statements included elsewhere in this prospectus and Note 
22, Segment Information, to our audited consolidated financial statements included elsewhere in this prospectus. 
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Product Offeri11g 

In its early years, our B2B travel product offering was comprised of our GOS, which had shopping, booking and fulfillment capabilities for 
airline seats, and later, hotel and other travel inventory. As our travel buyers' and travel suppliers' businesses have become increasingly complex, 
Travel Network adapted its offerings to include a broad set of products and services that bring additional value to our customers and help them use 
the marketplace more effectively. Today, Travel Network is a global B2B travel marketplace that offers content from a broad array of travel 
suppliers, including approximately 400 airlines, 125,000 hotel properties, 27 car rental br-dllds, 50 rail earners, 16 cruise lines and 200 tour vendors, 
to tens of thousands of travel buyers, including online and offiine travel agencies, TMCs and corporate travel departments. 

In addition to our GOS, which provides shopping, booking and fulfillment services, we provide a wide range of products and services to our 
four customer segments: (i) suppliers, (ii) agencies, (iii) corporations and travelers, and (iv) other travel industry participants. The following graphic 
illustrates the various components of our Travel Network business, including the original capabilities supported by our GOS in addition to the 
enhanced capabilities now available through our global travel marketplace: 

Key 
Tnn't>I 
Net,vurk 
prodods 
and 
services 
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We continue to develop and offer data-driven business intelligence tools that provide all of our customers with decision support and reporting 
capabilities to manage customer, vendor, agency and competitive performance. For example, we offer customized low fare shopping tools that 
automate the ticket shopping and exchange process as well as highly differentiated contract and pricing optimization services that allow agencies, 
TMCs and corporate travel departments to manage the placement of travel content during the shopping process to optimize travel savings and 
improve compensation from preferred suppliers and fare markups. 

We offer solutions for travel suppliers that help them display, promote and differentiate their brands and products globally; generate, 
maximize and secure revenue; and obtain, analyze and utilize relevant and accurate 
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data for strategic decision-making. Our marketplace supports key travel supplier needs, such as airline codesharing and marketing and optimization 
capabilities. Our solutions also provide multi-channel merchandising capabilities that allow for distribution of ancillary products as well as dynamic 
pricing, inventory and revenue management tools. For example, Sabre Custom Offers provides travel suppliers with the ability to create 
personalized offers such as special rates and room upgrades for hotels and premium seating or check-in for airlines based on known customer 
characteristics and preferences. 

We measure our ability to find low fares every day, consistently finding that our GDS outperforms competitors in this critical capacity. The 
most recent third-party evaluation by Fried & Partner found that Sabre finds the lowest fares more often than leading competitors in all regions 
around the world. Further, the study found that our GDS also finds more itineraries that travelers want to buy, both in tenns of time of day and 
length of travel times. 

Travel Network also offers many advanced products and capabilities that add value for travel agencies. Our GDS offers an award-winning 
user-friendly interface and flexible search parameters, including the option to search for hotels that adhere to Global Sustainable Tourism Council 
standards. It also offers travel agencies post-booking automation providing quality control checks, ticketing and documentation support. More than 

200,000 offline travel agencies in 143 countries access our GDS using Sabre Red Workspace. Sabre Red Workspace is our primary travel agency 
point of sale software and includes features such as customizable screen displays to maximize preferred supplier agreements, customizable process 
automation, integration with travel agency applications, tools and websites, and new mobile tablet access points. OTAs can access our GDS through 
Sabre Web Services, our primary point of sale for customers that require access to our global travel marketplace through web services. 

We also provide travel agencies with integrated solutions that allow them to improve workflow, maximize revenue, reduce costs and improve 
customer service. For example, our ClientBase solution includes a CRM system that provides complete profile, contact and trip management 
abilities for developing and maintaining customer relationships and increasing productivity as well as a marlceting tool that allows travel agents to 
select suppliers, create, track and send targeted marlceting programs and obtain tracking reports to measure success. 

For corporations and the travel agencies and corporate travel departments that serve them, we offer GetThere, a tool that automates the travel 
shopping and booking process, facilitates rate negotiations with suppliers, simplifies compliance with corporate travel policies, tracks information to 
safeguard business traveler security, integrates with the customer's expense reporting system and includes customer loyalty and business 
performance capabilities. 

Our 828 travel business product offerings also reach a variety of other travel customer segments. We serve end consumers through TripCase, 
our mobile and web traveler services platform that keeps travelers informed of their trip itineraries and booking information for all reservations 
made, regardless of booking origin. For new entrants to the travel industry and Sabre-certified third-party developers, we offer the ability to create 
and monetize Sabre Red Apps, an array of applications designed to meet travel agency needs and made available through the Sabre Red App 
Centre, the industry's first 82B app marketplace. Through our Sabre Dev Studio, we provide tools, support and revenue opportunities to these new 
travel industry players and non-traditional GDS consumers who want access to our travel information and large global network of travel suppliers 
and travel buyers. Our developer tools include a portfolio of Sabre application programming interfaces travel data streams, software development 
kits, notifications services, documentation and sample code. Travel Network also provides data, transaction processing and product development 
services to our regional joint venture partners, including Abacus and Infini. 

Customers 

Customers of Travel Network include: 

travel suppliers, including airlines, hotels, car rental brands, rail carriers, cruise lines, tour operators and others; 
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corporate travel departments; 

OTAs, offiine travel agencies and TMCs; 

travelers; and 

other sellers of travel and consumers of travel information. 

As of September 30, 2013, approximately 400,000 travel agents in more than 145 countries on six continents use our GDS, making 
reservations with approximately 125,000 travel suppliers around the world. We intend to increase our international presence by expanding the travel 
content available on our GDS to target regional traveler preferences. 

Because of strong products and services, the top ten airline and top ten travel agency customers of our Travel Networlc have been customers 
for more than a decade with their diverse technology needs supported by the breadth of our products and services. Because of our success in 
winning and retaining Jong-standing customers, we believe the vast majority of our revenue is predictable and stable. Our Recurring Revenue 
percentage for our Travel Nehvork business was approximately 94% in the nine months ended September 30, 2013 and in each of 2012, 201 I and 
2010. Our customer relationships are rooted in our partnership approach with customers. 

Airlines. Approximately 400 airlines, including full service carriers and LCC/hybrids from all regions of the world, choose to market and sell 
their inventory through our GOS. Unlike airline direct distribution, our GDS supports codesharing functionality that allows our airline customers to 
market their services with partner carriers and creates opportunities for low fare value. Our largest Travel Network suppliers include American 
Airlines, Delta, US Airways, United, Air Canada, Lufthansa, Air France, British Airways and Emirates, but no customer contributed more than 10% 
to Travel Network's revenue for the nine months ended September 30,2013 or the fiscal year ended December 31, 2012. Over the last several 
years, notable carriers that previously only distributed directly, including JetBlue and Nmwegian, have adopted our GDS. Other carriers such as 
EVA Airways and Virgin Australia have recently upgraded their technical connections and increased the level of content they market and sell 
through our GDS. 

In our Travel Networlc business, we enter into participating carrier distribution and services agreements with airlines. Our contracts with major 
carriers typically last for three to five year terms and are generally subject to automatic renewal at the end of the term, unless terminated by either 
party with the required advance notice. Our contracts with smaller airlines generally last for one year and are also subject to automatic renewal at 
the end of the term, unless terminated by either party with the required advance notice. We have 28 planned renewals in 2014 (representing 
approximately 28% of our Travel Network revenue for the nine months ended September 30, 2013) and 24 planned renewals in 2015 (representing 
approximately 4% of our Travel Network revenue for the nine months ended September 30,2013), assuming we reach multi-year agreements for 
the contracts expected to be renewed in 2014. Although we renewed 24 out of24 planned renewals in 2013 (representing approximately 32% of 
Travel Nehvork revenue for the nine months ended September 30, 2013), we cannot guarantee that we will be able to renew our airline contracts in 
the future on favorable economic terms or at all. 

Because travel agents and travelers are interested in comparison shopping among available offerings, we seek to secure (and generally have 
been able to secure, with important exceptions) agreements with airlines by which the airline agrees to provide most or all of their publicly available 
fares for distribution through our GOS. However, to ensure that travel agents using our GOS are competitive, these agreements also typically 
require that the airline does not discriminate against travelers that book using our GDS and do not impose surcharges on such bookings. So Jong as 
the carrier abides by its content and other commitments, we generally agree to display, load, and process carrier data in a non-discriminatory 
manner. Fees are generally transaction-based, and pricing depends upon various factors, such as the airline's size, home marlcet, product offering 
and price, and the length of its relationship with us. However, airlines are not contractually required to distribute their content exclusively through 
our GDS. These airline contracts contain standard representations and warranties, covenants and indemnification provisions. 
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Other travel suppliers. A broad portfolio of other travel suppliers also distribute their inventoiy through our GDS, including approximately 
125,000 hotel properties, 27 car rental brands, 50 rail lines, 16 cruise lines and 200 tour vendors. Our largest hotel customers include Hilton, 
Marriott International, Starwood and Intercontinental. Our contracts with our hotel customers typically last from three to five years and typically 
renew automatically unless terminated by either party with the required advance notice. Our leading car rental brands include Hertz, A vis Budget 
and Enteiprise. Our contracts with car rental companies and cruise lines generally last from two to seven years, and typically renew automatically 
unless terminated by either party with the required advance notice. We have enjoyed long-term relationships with our travel suppliers, with some 
relationships exceeding ten years with respect to cruise lines and thirty years with respect to hotels and car rental companies. 

Hotels pay transaction-based bookings fees based on rooms booked. Car rental companies and cruise lines pay transaction-based booking fees. 
For car rental companies, booking fees are calculated based on the number of bookings for vehicle pickup. For cruise lines, booking fees are based 
on each sailed cabin. These hotel, car rental and cruise line contracts contain standard representations and warranties, covenants and indemnification 
provisions. 

Corporate travel deportments. Travel Network serves corporate travel departments through our GDS and other solutions, particularly through 
our Get There products. Due to our service and product offerings, we have relationships with corporate travel departments that have been established 
for over a decade. Illustrative customers include Accenture, Apple, AT&T, BP, GE, Oracle, UBS and UPS. Corporate travelers are more likely to 
require flexible scheduling and more complex itineraries, with reservations completed much closer to the departure date, and therefore provide 
significantly higher revenue per trip. As of December 31, 2012, over 80% of the BTN I 00, which are the corporations with the largest travel 
expenditures, choose to use our global travel marlcetplace. 

Our contracts with major corporate customers typically last three to five years and generally renew automatically for successive one to three 
year periods unless terminated by either party with the required advance notice. Corporate travel buyers pay a one-time set up fee and monthly fees 
based on the number of bookings made through the system. These contracts with corporate travel departments contain standard representations and 
warranties, covenants and indemnification provisions. 

Travel agencies. OT As and TMCs were the two largest global travel agency segments in 2012. Our principal OTA customers are Expedia, 
Travelocity and Despegar. The four largest global TMCs are American Express Travel, Carlson Wagonlit Travel, BCD Travel, and Hogg Robinson 
Group, each of which bas bad a non-exclusive business relationship with us for more than 20 years. We serve large travel agencies and TMCs that 
process travel for the U.S. government. We also have thousands of other regional travel agency customers that serve business, leisure and/or niche 
travelers. 

We typically have three to five year contracts with our major travel agency customers. Our contracts with TMCs and offline travel agencies 
typically renew automatically, but the vast majority of our contracts with online travel agencies do not automatically renew. Most travel agencies 
can terminate the contract anytime without cause with the required advance notice. A meaningful portion of our travel buyer agreements, typically 
representing approximately 15% to 20% of our bookings, are up for renewal in any given year. These contracts with major travel agency customers 
contain standard representations and warranties, covenants and indemnification provisions. 

A travel agency contracts with us for use of our technology, which enables and enhances the agency's business operations by providing 
efficient access to broad travel supplier content and the ability to book, reserve and manage such content Travel agencies are typically paid a 
booking incentive by us for each booking that generates revenue for us from a travel supplier, sometimes after certain minimum booking levels are 
mel Our contracts with larger travel agencies often increase the incentives when the travel agency process a certain 
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volume or percentage of its bookings through our GDS. Sometimes we pay incentives in advance based on an anticipated level of bookings, but the 
travel agency must repay or rebate some or all of the incentive if the anticipated level of bookings is not met. Smaller agencies do not typically have 
volume or share-based incentives of this kind. Our contracts with travel agencies contain standard representations and warranties, covenants and 
indemnification provisions. 

Travelers. Travel Network serves travelers directly through TripCase, our mobile and web traveler services platform and through GetThere, 
for business travelers. We are also expanding our offerings to business travelers through initiatives such as enhanced on line and mobile access to 
itinerary and trip planning information. 

Other Sellers of Travel and Consumers of Travel Jnfonnation. We provide travel data, merchandising, transaction processing and product 
development services to many other customers, including other travel marketplaces, metasearch engines, new entrants to the travel industry, 
developers and industry analysts. 

Competitors 

Travel Network competes with several other travel marketplace providers, including both regional and global players. In addition to Sabre, 
other key global B2B travel marketplace providers include: 

Amadeus, which is headquartered in Spain and operates the Amadeus distribution system. Amadeus is owned in part by Air France, 
Iberia and the parent company of Lufthansa. Amadeus owns a minority stake in Topas, a Korean regional travel marketplace. Based on 
MIDT data, 35% of its total 2012 GDS-processed air bookings were concentrated in Western Europe, specifically Germany, France, 
Spain, the United Kingdom, Italy, Norway and Sweden. 

Travelport, which is headquartered in the United Kingdom and owns three separately-operated travel marketplace systems, Galileo, 
Apollo and Worldspan. 

Sabre is one of the largest GDS providers in the world, \\-ith a 37% share ofGDS-processed air bookings in 2012. More specifically, we are 
the# I GDS provider in North America and also in higher growth markets such as Latin America and AP AC. In those three markets, our GDS
processed air bookings share was approximately 50% on a combined basis in 2012. We believe GDS-processed air bookings share is a good proxy 
for overall share in the business because air bookings comprise the vast majority of the total bookings of the three GDSs. See "Method of 
Calculation" for an explanation of the methodology underlying our GDS-processed air bookings share calculation. 

As with other intermediaries in the marketplace, Travel Network strives to provide a variety of attributes to our travel buyer and travel 
supplier customers. See "Industry-Global Distribution System and Travel Marketplace--Competitive Environment" for a discussion of the factors 
on which such intermediaries compete. 

In addition to competing with other GDSs, our GDS competes with local distribution systems and travel marketplace providers primarily 
owned by airlines or government entities and operate primarily in their home countries, including Trave!Sky in China and Sirena in Russia and the 
Commonwealth of Independent States. 

Our GDS also competes with direct distribution by travel suppliers, in which travel suppliers bypass travel agencies and sell their services 
directly through their own websites and distribution channels. See "Risk Factors-Travel suppliers' use of alternative distribution models, such as 
direct distribution models, could adversely affect our I ravel Network and Travelocity businesses." In addition, travel suppliers incur a booking fee 
which is, on average, only approximately 2% of the value of the booking by using the GDS. Therefore, the revenue generated through the GDS 
leads to a return on investment that is attractive compared to the incremental cost, in part because many of the tickets sold on the GDS platform, are 
more expensive long-haul and business travel tickets (particularly those originating outside the home country of the airline) as well as tickets with 
additional booking complexity ( e.g., multiple airline itineraries). These platforms also offer a particularly cost-effective means of accessing markets 
where a travel supplier's brand is less recognized by using local travel agencies to reach end consumers. 
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The value of the GDS platform is further reinforced by both the new content that continues to enter the system and by participation rates-we 
estimate that Representative Airlines have a 91 % participation rate in a GOS (weighted by PB volume), as of September 2013. Over the last several 
years, notable carriers that previously only distributed directly, including JetBlue and Norwegian have adopted our GOS. Other carriers such as 
EVA Airways and Virgin Australia have further increased their participation in our GOS. Other studies also underscore the value of the global 
travel marketplace, including a recent TravelClick study showing that agents' use ofGDSs for hotel booking is growing faster than their use of any 
other channel. 

In addition to other GOSs and direct distributors, there are a number of other competitors in the travel distribution marketplace. We compete 
with local distribution systems and travel marketplace providers that are primarily owned by airlines or government entities and operate primarily in 
their home countries, including Trave!Sky in China and Sirena in Russia and the Commonwealth oflndependent States. New entrants in the travel 
space, including Google (through Google Hotel Finder and Flight Search), TripAdvisor and Kayak offer metasearch capabilities that direct shoppers 
to supplier websites and/or OT As. The impact of these new entrants on the Travel Network business model remains uncertain. See "Risk Factors-
Travel suppliers' use of alternative distribution models, such as direct distribution models, could adversely affect our Travel Network and 
Travelocity businesses." Third-party aggregators, such as FareLogix, Trave!Fusion and AgentWare, offer solutions to book travel content from a 
variety of sources, including options outside of our GDS, though their offerings have not yet been widely adopted by travel agents or travel 
suppliers due to cost and technology issues. Also, peer-to-peer options for travel services such as accommodations, tours and car sharing that do not 
distribute through our GDS are becoming increasingly popular among consumers worldwide. 

Our corporate travel booking tool, GetThere, competes with similar offerings from travel agencies, airlines and other travel suppliers, 
including Concur Technologies, Deem, KDS, eTravel and Egencia. 

Airline and Hospitality Sollltions 

Our Airline and Hospitality Solutions business offers a broad portfolio of software technology products and solutions, through Saas and 
hosted delivery model, to approximately 225 airlines, 4,800 hospitality providers and 700 other travel suppliers. In 2012, our Airline Solutions 
business represented 83% of Airline and Hospitality Solutions revenue and our Hospitality Solutions business represented the remaining 17%. We 
believe our flexible software and systems applications help automate and optimize our customers' business processes, including reservations 
systems, marketing tools, commercial planning solutions and enterprise operations tools and that our deep domain expertise and product capabilities 
enable our customers to address more complex business problems as they grow. 

Compared to traditional in-house software installations, our Saas and hosted models drive value for our customers in a variety of ways: 
(i) lower total ownership costs (i.e., acquisition costs and operating costs of a solution) as centralized hosting allows our customers to reduce their 
in-house software and hardware capital outlay, management and maintenance expenses; (ii) a "pay-as-you-go" cost structure, which allows our 
customers to spread their costs over time and link their IT expense with their growth; (iii) more robust functionality than would be cost-e!Tective to 
develop in-house; (iv) scalable delivery that allows us to adapt our services to changes in our customers' technological systems as they grow; and 
(v) a platform for faster deployment of upgrades compared to traditional installations. 

The Saas and hosted approach also benefits our business. On the revenue side, by moving away from one-time license fees to recurring 
monthly fees, our revenue stream has become more predictable and sustainable. On the cost side, the SaaS and hosted models' centralized 
deployment allows us to save time and money by reducing maintenance and implementation tasks and lowering operating costs. 
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Strategy 

We believe the following strategies will help us continue to grow and realize the potential of Airline and Hospitality Solutions: 

Invest in Innovative Airline Products and Capabilities. We plan to continue investing in innovative technology products that solve the travel 
industry' s most pressing business problems, as illustrated below: 

E.ell!il.inil.: According to Idea Works, ancillary airline revenue, such as the sale of checked bags, was worth more than $36 billion in 2012. 
We have invested and continue to invest to enable airlines to distribute and sell these ancillary products, and we continue to focus on 
delivering additional retailing innovation, including customer-centric merchandising and enhanced ancillary revenue optimization. 

Mobile: Mobile platfonns have created new ways for customers to research, book and experience travel, and are expected to account for 
over 30% of online travel sales by 2017 according to Euromonitor Report. Accordingly, travel suppliers, including airlines and 
hospitality providers, are upgrading their systems to allow for delivery of services via mobile platforms from booking to check-in to 
travel management. A recent SIT A survey found that 97% of airlines are investing in mobile channels with the intention of driving 
mobile across the entire travel experience. lbis mobile trend also extends to the use of tablets and wireless connectivity by the airline 
workforce, for example automating cabin crew services and providing flight crews with electronic flight bags, which we are addressing 
through our eFlight Manager product family. As airlines increasingly leverage mobile workforce solutions, we are investing in mobile 
capabilities that enable a connected airline, such as electronic flight management solutions that provide real-time connectivity between 
the cockpit and the airport operations control center. 

Data analytics and business intelligence: Business intelligence is one of the top two most important airline IT investment areas, 
according to SIT A. We currently sell PRISM, an innovative data solution that provides advanced decision support for airlines to 
maximize the value of their corporate contracts. Looking forward, we are investing in products such as a platform for applications that 
can support data analytics across multiple systems. Rules can be applied to this aggregated data to influence decision-making, business 
processes, and forecasts to create innovative solutions in areas such as customer centricity, revenue management, and airline operations. 

Continue to Add New Airline Reservations Customers. Over the last four years, we have added airline customers, representing over 
110 million in annual PBs from many fast-growing airlines such as Etihad Airways, Virgin Australia, JetBlue and LAN. Although the number of 
new reservations opportunities varies materially by year, T2RL e,q>ects that contracts representing over 1.3 billion PBs will come up for renewal 
between 2014 to 2017, of which over 75% are non-Sabre customers. We plan to utilize our strong product set, customer relationships and sales team 
to successfully address and compete for this wave of opportunity. 

Furlher Penetrate Existing Airline Solutions Customers. We believe our solution set is one of the most extensive in the industry and positions 
us to address the diverse needs of our customers. We have already established commercial relationships with approximately 225 passenger carrier 
customers, including 81 of T2RL' s top 100 passenger airlines, providing ample opportunity to sell more of our solutions to our existing customers. 
For example, of our 2012 customers in T2RL's top 100 passenger airlines, 35% had one or two non-reservations solution sets, 35% had three to five 
and 31 % had more than five. Historically, the average revenue would approximately triple if a customer moved from the first category to the 
second, and nearly triple again if a customer moved to the third category. Leveraging our brand, we intend to continue to increase adoption of our 
products within and across our existing customers. 

Invest Behind Rapidly Growing Hospitality Solutions Business. Our Hospitality Solutions business has grown rapidly, with 21 % revenue 
CAGR from 2009 to 2012, and we are focused on continuing to drive that growth going forward. We currently have initiatives to grow in our 
existing footprint and expand our presence in APAC and EMEA, which collectively made up only 30% of our Hospitality Solutions business 
revenue in 
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2012. We plan to accomplish this through a combination of strategies, including increasing our share of wallet with customers, expanding our 
global reseller network and providing more integrated products. For example, we are planning to launch an integrated Hospitality Management 
Solution which combines previously siloed products such as reservations and PMSs. In a recent survey we conducted, a majority of hotels with ten 
or more properties stated they would be interested in purchasing such an integrated solution when they next upgrade their PMS. 

Airline Sohaions 

Our Airline Solutions business provides industry-leading and comprehensive software solutions that help our airline customers better market, 
sell, serve and operate. We offer dynamic and customizable reservations software that supports all the essentials of a passenger service system. Our 
other software solutions help an airline make important decisions around marketing and planning, merchandising offerings and managing network 
operations. Over the past 25 years, we have built a broad portfolio of solutions that we believe are distinctive in the industry in their ability to 
collectively solve airlines' most complex problems. 

We believe we olTer the airline industry the broadest choices available in the marketplace across reservations systems, marketing and planning 
solutions and enterprise operations solutions, due to the following attributes: 

Broadest portfolio of integrated solutions. In a fragmented competit ive landscape, we offer the broadest portfolio in the business, which 
enables airlines to leverage a single relationship to address increasingly complex and interconnected business problems. Our competitors, most of 
which specialize in either one solution or a limited functionality set, cannot easily replicate our ability to provide the comprehensiveness we provide 
in a single relationship. Our wide range of offerings also equips us with multiple strategies to win new customers and further penetrate our existing 
customers. For example, we can serve airlines that have already developed in-house functionalities or that use other third-party solutions providers 
by providing solutions that meet needs outside the capabilities of their existing solutions and build on these relationships over time to cross-sell 
additional solutions. 

Flexible capabilities. Unlike other solutions providers, whose offerings are often optimized to serve airlines of a particular scale, our solutions 
are designed to serve airlines of various sizes and business models, and are able to accommodate change in an airline's scale and business processes. 
For example, we believe we are well-positioned to serve LCC/hybrids as they evolve and add new services such as new classes of service, aircraft 
diversity, international flying and codesharing, becoming more complex and requiring more advanced technology solutions. Furthermore, the 
modular nature of our products allows us to integrate with non-Sabre systems. 

Industry expertise. Our deep industry expertise allows us to enhance our solutions, as we understand how our solutions integrate with airlines' 
technology and business processes. Many of our team members have roots in the airline industry, having used or developed airline systems and 
processes as former airline employees. 

SaaS delivery. We offer many of our reservations systems and software applications through SaaS and hosted delivery. Not only does the 
SaaS and hosted models allow the airline to refocus its resources on revenue-generating and customer-facing services instead of on maintaining 
technology, it also closely links an airline's software expenses with business growth, as software usage is typically related to passenger volumes or 
other relevant operating metrics. Through our Saas and hosted delivery, we are able to consistently release new functionalities and provide software 
hosting of higher quality than what a typical airline could afford on its own. 
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Key Metrics 

Our reservations system, offered through our SabreSonic Customer Sales and Service ("SabreSonic CSS") product line, is our core offering, 
comprising 57% of overall Airline Solutions revenue for the nine months ended September 30, 2013. We consider the following key metrics for our 
reservations system to be representative of our overall Airline Solutions business: 

Because of our long-standing relationships with customers, the importance and value of our solutions to an airline's ability to generate 
revenue, and the benefits of incumbency, we believe the vast majority of our revenue is predictable and stable based on transaction 
volumes. Our Recurring Revenue, as a percentage of total revenue, was 83%, 83%, 83%, and 81%, in the nine months ended 
September 30, 2013, and in 2012, 201 I , and 2010, respectively. 

In 2012, our Airline Solutions business processed reservations for 513 million PBs, representing a 9% CAGR from 2009. 

For additional segment information, see Note 20, Segment Information, to our unaudited consolidated financial statements included elsewhere 
in this prospectus and Note 22, Segment Information, to our audited consolidated financial statements included elsewhere in this prospectus. 

Product Offering 

We offer reservations systems and software applications in three functional suites: SabreSonic Customer Sales & Service, comprising 57% of 
our overall Airline Solutions revenue, Sabre Air Vision Marketing & Planning, comprising 27% of our overall Airline Solutions revenue, and Sabre 
AirCentre Enterprise Operations, comprising 16% of our overall Airline Solutions revenue for the nine months ended September 30, 2013. Our 
broad portfolio provides a comprehensive solutions offering that automates key airline processes, from planning to reservations to operations. Our 
solutions are backed by extensive expertise in passenger sales and service, decision support, optimization, business processes, and operations 
management. Many of our solutions are available through SaaS and hosted delivery and are complemental)' with one another as well as in-house 
and other third-party solutions, allowing customers to bundle components that best suit their needs. 

Airlines typically buy our solutions from within our functional suites, but we are increasingly engaging with our customers on cross-portfolio 
opportunities at the executive level. To address this opportunity, we are offering several new products and services which combine competencies 
from across our functional suites to provide holistic solutions. For example, we are developing our mobile platform to include features that enable 
airlines to extend capabilities to their customers and staff like mobile check-in and itinerary management We are also investing in a platform for 
applications that can support data analytics across multiple systems. 

As with many software solutions providers, we offer a range of professional services and support services that enable customers to optimize 
the value derived by our solutions in the context of their individual business strategies. We also offer business consulting services which draw upon 
the depth and breadth of our industry expertise to craft solutions that best fit our customers' specific needs. 
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Reservations Systems: SahreSonic Customer Sales & Service 

Our SabreSonic CSS reservations offerings provide comprehensive capabilities around managing sales and customer service across an 
airline's diverse touch points. These capabilities are designed to drive airline revenue, operational efficiency, and customer experience. Our core 
platform and various add-on solutions are designed to serve airlines of various sizes and business models and are able to accommodate change in an 
airline's scale and business processes. For example, we believe we are well-positioned to serve LCClhybrids as they evolve and add new services 
such as new classes of service, ai.rcrall diversity, international flying and codesharing, becoming more complex and requiring more advanced 
technology solutions. Sa breSonic CSS includes the following solution families: 

Solution Family 

Sales & reservations 

Airport solutions 

Airline retailing 

B2B distribution 

Des,rlptlon 

Fully integrated core inventory and reservations platform that supports the various steps of an airline's 
sales process. Enables air] ines to manage and shop inventory, configure offerings, book seats and 
ancillaries, generate and manage tickets and process payments across all points of direct and indirect sales. 
This fully integrated solution powers an airline's internet booking engine, call center, inventory control, 
loyalty system, data warehouse, and departure control. Customer profiles ensure customer data availability 
at all touch points, enabling a consistent customer experience and the ability to provide differentiated 
service to specific passengers. Supports the various sales and service clements of partnership agreements 
such as interline, codeshare, and alliance participation, allowing airlines to provide a seamless customer 
experience across partner carriers. Distributes an airline's merchandising strategy across all channels and 
enables inventory management through enhanced inventory controls, segmentation, and real-time 
planning. Ticketing capabilities deliver a robust automated exchange and refunds processing solution, 
provide comprehensive reporting and reconciliation for monitoring sales activities, and enable multiple 
forms oflocal and international payment options including credit cards, Pay Pal, Bill Me Later and e-Bank. 

Departure control system that manages passenger check-in and aircraft boarding; includes passenger self. 
service capabilities such as mobile check-in, kiosk check-in, web check-in and gate reader. Enables 
automated merchandising of ancillaries and accurate collection of ancillary fees to support an airline' s 
merchandising strategy, reduces staffing costs with self-service solutions, streamlines agent productivity 
through an intuitive user interface and ensures efficient flight loading and safety w ith an integrated weight 
and balance application. 

E-commerce platform that provides fundamental tools for customer acquisition, merchandising, booking 
and itinerary management. Accessible to consumers via web, mobile, and kiosk. Capabilities include 
branded fares and ancillary sales, targeted deal management, and self-service exchange and refund 
management. 

Agency management tool that integrates with the airline retailing e-commerce solution to track bookings 
for agencies that do not participate in electronic billing and settlement plans, automates the sales reporting 
process and allows airlines to assess the credit liability of its agency community. 
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Solution Fllltlily 

Platform services 

Irregular operations (IROPS) 
reaccommodation 

Customer centricity 

Dettriptlon 

Tool that allows airlines to develop their own user-friendly graphical interfaces and automated processes 
to quickly solve complex business problems across multiple third-party systems; using this tool, airlines 
can build their own solutions that are easy to develop, customize, maintain, and deploy in multiple 
environments. Web services allow airlines to control and differentiate their customer touch points by 
accessing core sales and service capabilities through a robust, efficient programming interface that focuses 
on the presentation layer, where differentiation is most critical. 

Integrated add-on solution that manages reaccommodation of passengers when flight schedules change, 
including automatic inventory search, itinerary adjustment and passenger notification, and coordinates 
other aspects of irregular operations recovery, such as crew reassignment and flight schedule adjustment 

Loyalty programs and rules engines for effective CRM, enabling an airline to provide a differentiated 
customer experience that reflects the airline's unique brand. Enables an airline to leverage data from 
multiple systems, combined with rules engines, to create a personalized customer experience across 

different touch poil1ts. 

MurkeJing & Planning: Sabre Air Vision 

Our Sabre AirVision Marketing & Planning is a set of strategic airline commercial planning solutions that focuses on helping our customers 
improve profitability and develop their brand. Our Sabre AirVision offerings include: 

Solution Family 

Network planning and scheduling 

Pricing and revenue management 

Description 

Solutions that manage and support network planning decisions, such as data analysis to design revenue
maximizing city pairs and network layouts. Includes tools to manage service dates and times, fleet and 
airport gate assignments and codeshare agreements against different demand levels, operating cost 
scenarios, and spill/recapture rates. Airlines can optimize departure times in an entire hub to maximize 
connections and revenue, evaluate potential profitability of different forecasted routes using what-if 
scenarios, and perform close-il1 re-fleetmg to optimize capacity against demand right up until boarding 
time. 

Solutions that manage different aspects of revenue flows for passenger and cargo airlines, including cross
channel fares management, yield management and revenue integrity to identify and address fraudulent 
bookings. A pricing decision support solution helps airline analysts examine relevant market data to make 
optinlal pricing decisions. A group management solution manages airlme group traffic that optimizes 
group pricillg and availability decisions based on the booking's impact to total network revenue. Revenue 
management solutions leverage customer choice modeling to more accurately forecast future demand. A 
revenue illtegrity solution performs real-time reviews of bookings as they are made to identify 
unintentional and deliberate booking rule violations, and then returns them to inventory so they can be 
purchased by paying customers. 

152 

https://www.sec.gov/Archives/edgar/data/1597033/000J 19312514015201/d652688dsl.htrn[l 1/27/2016 3:01 :52 PM] 

PX-3086.0162 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002364 



Form S-1 

Table of Contents 

Solution Family 

Sales and revenue analysis 

Onboard catering and provisioning 

Description 

Solutions that manage corporate contracts and includes market intelligence tools that leverage our 
proprietary data set, which provides a complete, aggregated view of true market demand developed by 
blending 50 input sources from across the industry. Commercial intelligence tools also incorporate data 
from across an airline' s 0\"11 network to provide analysis for decision support. A revenue accounting 
solution ensures fast and accurate settlement by automating the accounting of revenue across multiple 
airline systems. 

Solutions that manage in-flight services to optimize customer experience and brand perception, including 
provision planning, ordering materials, galley management and business intelligence. This solution 
reduces labor-intensive tasks with automated planning, decreases overall inventory carrying costs, and 
integrates with multiple systems to centralize pricing decisions and management of multiple vendors. 

Enterprise Operations: Sabre AirCentre 

Our Sabre AirCentre Enterprise Operations is a set of strategic solutions that drive operational effectiveness through holistic planning and 
management of airline, airport and customer operations. The Sabre AirCentre suite focuses on improving efficiency, controlling costs, and 
managing change through maximizing operational control. Our Sabre AirCentre offerings include: 

Solution Family 

Flight management 

Operations management 

Dts<rlption 

Solutions that manage aircraft flight operations, including developing flight plans and schedules, 
providing maps and weather information, and tracking aircraft. A flight plan solution determines the 
optimal route based on airline priorities regarding fuel conservation, time, and revenue, and then it 
automates the costly routine processes associated with flight plan distribution. An aircraft-to-ground 
messaging system reduces delays by providing vital information prior to gate arrival and automating data 
transfer for aircraft initialization at takeoff. A situational display solution provides an integrated display of 
flight information, weather, and operational data that enables real-time operational decision-making to 
improve efficiency, productivity, and customer experience. An electronic flight bag not only transitions 
the airline from a paperless to an electronic environment for light operations, it also enhances 
communications and reduces delays by integrating aircraft into the airline network. 

Solutions that forecast and fulfill long-range crew needs, optimize crew placement while complying with 
industry and government regulations and schedule requirements, manage crew movements, ensure 
accurate payroll, assign aircraft to flight schedule during regular and irregular operations and track aircraft 
movements on the ground. These solutions also enable adjustment of aircraft and crew schedules in 
response to interference causing irregular operations; the integrated approach enables early monitoring of 
impending operational disruptions, making the process of resolving them more efficient, which reduces 
costs and improves the customer experience. 
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Solution Family 

Airport management 

Customers 

Desc:ription 

Solutions that manage airline usage of airport resources, such as gate operations and usage as well as 
airport staff scheduling, rosters and operations. A gate management solution optimizes on-time 
performance through demand-driven resourcing, proactively addresses potential issues to reduce 
operational disruptions, and reduces tarmac waiting times and associated fuel bum. A ground support 
equipment planning solution used scenario modeling to forecast ground equipment needs and optimize 
resource planning across an airport. A hub management solution provides an integrated view of data 
needed to plan and mange every aircraft turnaround, providing the visibility required for efficient 
operations. A staff management solution enhances airport handling operations through sophisticated 
planning models, visual alerts, and streamlined information access to help plan and manage optimal daily 
staff planning and deployment of the associated handling tasks. 

As of September 30, 2013, we served approximately 225 passenger airlines of all sizes and in every region of the world, including 
LCC/hybrids, global network carriers and regional network carriers. We also served more than 700 other customers such as airports, cargo and 
charter airlines, corporate aviation fleets, governments and tourism boards. We have a global customer base, serving 81 of T2RL 'stop I 00 
passenger airlines, which represent the majority of PBs worldwide, based on 2012 PBs, as reported by T2RL, combined with our own competitive 
industry insights. We have recently won reservations system contracts from Etihad Airways, LAN, WestJet, Virgin Australia, Virgin America and 
JetBlue. 

We serve the following types of airlines: 

£CC/hybrids. LCC/hybrids a.re typically carriers that have become more operationally complex as they evolve away from a model focused on 
low cost and simplified operations. LCC/hybrids also tend to be thought leaders in the industry and grow faster, adding codesharing capabilities and 
new cabin classes, distributing through more indirect channels and diversifying their fleets. Examples ofLCC/hybrids include Virgin America, Lion 
Air and JetBlue. A number of our recent customer acquisitions have been in this customer segment, with approximately 45% of our PBs represented 
by LCC/hybrids in 2012. In our airline reservations products, our travel supplier customer base is weighted towards this faster growing customer 
segment relative to our nearest competitor which has less than 10%. This leading presence among LCC/hybrids provides us with strong organic 
growth potential, as these carriers have recently grown faster than network carriers. As our growing LCC/hybrid customers demand additional 
solutions and capabilities, we can take advantage of these built-in opportunities to further increase our penetration of these customers. 

Global network carriers. These carriers a.re typically large full-service airlines with a global presence that tend to participate in major global 
alliances. Examples of global network carriers include Delta, British Airways and Japan Airlines. We estimate that global network carriers, each of 
which serves over 25 million PBs per year, together boarded approximately one-third of PBs worldwide, as reported by T2RL in 2012. 

Regional network carriers. These network carriers range in size but generally tend to focus primarily on one geographic region. They tend to 
be more price sensitive and less operationally complex than the global network carriers. Examples of regional network carriers include Virgin 
Australia and Vietnam Airlines. Mid-size and large regional carriers, wruch have a moderate level of complexity in their reservations requirements, 
a.re more likely than global network carriers to rely on third-party solutions providers for reservations functionality. 

Our contracts tend to be non-exclusive multi-year agreements, with our reservations systems contracts generally la.sting between five to ten 
years and software solutions contracts generally lasting between three to 
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five years. We typically price our offerings based on relevant metrics that scale with the customer's business, such as PBs for reservations or 
number of aircraft for flight planning. Airlines commit to annual minimum volumes of such relevant metrics. If actual number of units is less than 
the annual minimum volume commitment, the airline will pay for any shortfall up to the annual minimum volume commitment. Our transaction
based fees are generally paid on a monthly basis. These contracts contain standard representations and warranties, covenants and indemnification 
provisions. 

Although airline reservations contracts representing less than 5% of Airline Solutions' 2012 are scheduled for renewal in each of2014 and 
2015, airline reservations contracts representing approximately 10% of Aiirline Solutions' 2012 revenue are scheduled for renewal in each of2016 
and 2017. We cannot guarantee that we will be able to renew our solutions contracts in the future on favorable economic terms or at all. 

Competitors 

The airline software industry is very competitive and highly fragmented. We are currently aware of over I 00 competitors providing many 
types of reservations systems and software applications solutions. 

The closest competitor to us in terms of size and breadth of product offering is Amadeus. We also compete with traditional technology 
companies such as HP, Unisys and Navitaire (a division of Accenture) and with airline industry participants such as Jeppesen (a division of 
Boeing), Lufthansa Systems, and SITA. In addition, various point solutions providers such as PROS, ITA Software, Datalex and Travelport 
compete with us on a more limited basis in several discrete functional areas. We differentiate ourselves by offering the broadest portfolio of 
software solutions, including reservations, marketing and planning and enterprise operations systems solutions in more than a dozen different areas 
of expertise. We have a competitive advantage in offering a comprehensive portfolio through a single relationship as compared to our competitors, 
most of which specialize in either one solution or a limited functionality set. 

There are also airlines that develop their own software applications and reservations systems in-house, some of which use a third-party 
mainframe in their data center and outsource the operation to a services vendor such as IBM or HP. Some regional carriers buy the spare capacity in 
a larger airline's reservations systems, which is often based on a common language or an alliance relationship. As airlines continue to move toward 
relying on third-party solutions providers for the technology that they currently host in-house, we believe our flexible, scalable and broad portfolio, 
Saas and hosted delivery model, strong penetration in the market with a focus on high-growth segments, industry expertise and customer support 
position us well to continue gaining share in airline software applications and reservations systems. 

We are the second largest provider of passenger reservations systems, with an 18% share of airline PBs, according to T2RL PSS, following 
closely behind Amadeus, which accounts for 21 % share and leading Navitaire, which accounts for 12% share. Despite facing significant 
implementation costs involved in switching passenger sales and service systems providers, a number of airlines have recently migrated from 
Amadeus and Navitaire systems to our SabreSonic CSS system, including Etihad Airways and Virgin Australia. Navitaire focuses on serving ultra 
low-cost carriers, as their passenger sales and service system is a simplified version of the traditional model of selling airline seats, while our system 
can accommodate the increased complexity of LCC/hybrids and network carriers. 

We also believe that we have the leading portfolio of airline marketing and operations products across the solutions that we provide, based on 
our internal share estimates calculated based on our market intelligence combined with 2012 T2RL airline data. 
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Hospitality Solutions 

Our Hospitality Solutions business provides industry-leading distribution, operations and marketing solutions to more than 4,800 hotel 
suppliers around the world that collectively own over 18,000 properties. Our offerings include reservations systems, PMSs, marketing services 
through our customers' various distribution channels and consulting services that optimize distribution and marketing. With our comprehensive 
portfolio of Saas solutions and value-added services, we believe we are well-positioned to add value in the hotel industry and to address the 
continued global growth and complexity of operational, distribution and marketing needs. 

We are a leading provider of hospitality solutions to hotel suppliers based on the following: 

Leader in resen>ations. Our CRS platform serves over 13,000 properties and approximately 80 chain codes globally. Historically, 
generating GOS hotel bookings has been the primary reason that hotels use CRS services. Based on our estimates, in 2012, we had the 
largest hospitality CRS solution based on our approximately 26% market share of third-party CRS hotel rooms distributed through our 
GOS, with our next closest competitor at 17%. See "Method of Calculation" for an explanation of the methodology underlying our third
party hotel CRS bookings share calculation. 

Leading web-based PMS. Our innovative PMS is used by more than 4,500 properties globally and we believe our product is one of the 
leading third-party web-based PMSs. Our PMS platform complements our industry-leading CRS platform and we expect to launch an 
integrated hospitality management suite that will centralize all distribution, operations and marketing aspects to facilitate increased 
accuracy, elimination of redundancies, and increased revenue and cost savings. In a recent internal survey, a majority of hotels with ten 
or more properties stated that they would be interested in purchasing this type of integrated PMS-CRS web-based solution when they 
next upgrade their PMS. Over time, we expect that this system will change the industry approach to distribution and guest management, 
as well as drive greater cross-utilization among our customer base. 

Industry ,expertise. Our deep industry expertise in hotel distribution enhances the value of our solutions, which help hotels manage 
content across multiple global, regional, and local distribution channels more effectively. Our Hospitality Solutions business leadership 
team has an average of over 16 years of hospitality industry experience, and our industry expertise stems from relationships with hotels, 
travel agencies and distribution partners going back over 20 years. 

Scalable SaaS delivery. We offer the vast majority of our solutions as SaaS. This delivery model provides hotels, which previously 
performed these functions manually, with access to our state-of-the-art technology without prohibitive infrastructure costs. Our SaaS 
solutions platform is sophisticated enough to accommodate any hotel' s needs, from an independent hotel to a global chain with multiple 
brands and thousands of properties. We believe this sets us apart from many of our competitors and provides our customers with the 
scale needed to replace in-house technology and focus their resources to serve travelers. 

Key Metrics 

Our revenue growth is associated primarily with the product functionality and the scalability of our business due to the economies of scale 
realized through our SaaS delivery model. Our Recurring Revenue as a percentage of total revenue has remained high for our Hospitality Solutions 
business at 93%, 95%, 92%, and 91% for the nine months ended September 30, 2013 and in 2012, 2011, and 2010, respectively. For the nine month 
period ended September 30, 2013, we processed approximately 11 million room reservations. For additional segment information, see Note 20, 
Segment Information, to our unaudited consolidated financial statements included elsewhere in the prospectus and Note 22, Segment Information, 
to our audited consolidated financial statements included elsewhere in this prospectus. 
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Product Offeri11g 

We offer a comprehensive set of Saas solutions for hoteliers to manage distribution, operations and marketing across multiple channels and 
segments globally. Customers can bundle components of our modular and integrated software offerings to create a solution that best suits their 
specifications. Our solutions can also be integrated with other hotel systems; as an active member of Open Travel Alliance and Hotel Technology 
Next Generation, we work with the most current XML standard interface specifications so that new interfaces can easily and quickly be added as 
needed. 

Product Category 

Distribution 

Operations 

Marketing 

Other 

Customers 

Description 

SynXis CRS: a web-based system that distributes a hotel' s inventory to various channels, including the 
GOS, our proprietary Guest Connect internet booking engine (which includes mobile booking 
capabilities), call center (which is offered as an outsourced service and/or an agent booking application 
called Voice Agent) and direct connections to third-party OTAs. Allows hotels to manage availability, 
rates and content across these channels and send tllrgeted marketing messages to customers at the point of 
sale. Includes revenue management tools that integrate with other important property systems to provide a 
holistic view of a hotel' s revenue streams and help optimize revenue. 

Sabre PMS: a web-based system that helps a hotel manage all aspects of its operations, with 
functionalities including inventory and reservations management, guest profile management, staff mg, 
cleaning, back office and payment system integration, and a night audit/reporting module. Serves over 
4,500 properties, including Red Roof Hotels and nine Wyndham brands. 

Include a broad portfolio of solutions including website design and hosting, search engine optimization, 
pay-per-click and online advertising, mobile solutions, social media marketing, content management 
systems, behavioral targeting and custom flash development. Also include the sale of Sabre GDS media, 
integration with CRM and loyalty systems and email marketing campaign management. 

Consulting services for revenue management, marketing campaign planning and CRM, partnering with 
our customers to provide education around and maximize the return on investment in our tools and 
services, identify new revenue opportunities and stay up to date on the latest industry trends. 

Consortia/Request for Proposal ("RFP") solution that targets certain customer segments to generate 
higher-revenue bookings than those generated through the internet. Comprised of (i) Sabre Hotel RFP, 
which provides hotels with leads for corporate travel contracts and sends hotel bids to corporations and 
agencies and (ii) Consortia Management Program, which markets preferred rates to qualified travel agent 
groups, or consortia, and helps establish strong relationships with major consortia agents for the corporate 
direct, leisure and general travel agency sectors. 

The combination of our functionality, system flexibility, and ease of deployment has enabled significant global growth across all regions and 
customer segments. We have a global customer base with more than 18,000 hotel properties of all sizes, with 34% of hotel rooms distributed 
through our GDS for the nine months ended September 30, 2013 in North America, 9% in Latin America, 33% in EMEA and 24% in APAC. We 
have grown from approximately 2,400 customers in 2008 to more than 4,800customersin2013. The breadth of our customer 
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base provides us with opportunities to cross-sell our many offerings to hotels with which we already have a relationship. The flexibility of our 
solutions allows us to serve hospitality customers that range from individual hotels to large chains comprised of thousands of properties. For 
example, we serve strong, stable brands such as Wyndham, Shangri-La Hotels and Resorts, Mandarin Oriental, Peninsula, Rosewood Hotels and 
Resorts, Preferred Hotel Group, Harrah's, Kimpton and Red Rooflnns. Our tools help these branded chains manage their brand and distribution mix 
across multiple properties in multiple regions. In total, we represent approximately 80 different hotel brands and over 8,000 independent hotels. A 
large part of our strength and success in the independent hotel segment is due to our global reseller network of over 30 partners that allows us to 
extend our sales presence internationally in a cost-effective manner. 

Our contracts usually have one to five year terms, and typically renew automatically for one to three year periods until notice of termination is 
given by either party prior to the end of the current term. Customers whose contracts allow termination at will may have to pay early termination 
fees or may only terminate after a certain period of time has passed. We receive configuration and monthly subscription fees from our customers. 
Monthly transaction fees are comprised of reservations fees per room booking, net of cancellations, in that month. Customers have agreed to annual 
or periodic reservations fee increases in many of our contracts. These contracts contain standard representations and warranties, covenants and 
indemnification provisions. Hospitality Solutions contract renewals are relatively evenly spaced, with approximately one-third of contracts 
representing approximately one quarter of Hospitality Solutions' 2012 revenue coming up for renewal in any given year. We cannot guarantee that 
we will be able to renew our solutions contracts in the future on favorable economic terms or at all. 

CompetiJors 

We face competition across many aspects of our business but our primary competitors are in the hospitality CRS and PMS fields, including 
MJCROS, TravelClick, Pegasus and Trust, among others. However, during 2012, we had the largest hospitality CRS solution, based on our 
approximately 26% market share of third-party CRS hotel rooms distributed through our GDS. 
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The chart below reflects the long-term trend of our third-party CRS market share ( compared against certain key competitors) as measured by 
our GDS bookings. This metric is different from the metric we use elsewhere in this prospectus to describe our Hospitality Solutions' overall market 
share, and we use it because we believe it accurately reflects the direction of the market over time. See "Method of Calculation" for an explanation 
of the methodology underlying these two different metrics. 
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There are also hotels that develop their own software applications and CRSs in-house. As hotels continue to move toward relying on third
party solutions providers for the technology that they currently host in-house, we believe our flexible, scalable and extensive portfolio, SaaS 
delivery model, focus on high-growth segments, industry expertise and customer support position us well to continue gaining share in the 
hospitality solutions industry. 

Travelocity 

Travelocity is our family of online consumer travel e-commerce businesses that serves primarily leisure travelers. We connect these travelers 
with travel products and services across well-known and trusted global brands. Through our websites, travelers can research, shop and book 
approximately 325 airlines, 105,000 hotels, all major car rental companies, most major cruise lines, numerous vacation and last-minute travel 
packages as well as access traveler reviews and other travel-related services. 

Travelocity is comprised primarily of(i) Travelocity.com, an OTA focusing on the United States and Canada, (ii) lastrninute.com, an OTA 
focusing on Europe, and (iii) TPN, our B2B offering that provides travel content and booking functionality to, as well as market and sell products 
and services through, private label websites for suppliers and distribution partners. Our brands such as Travelocity and lastminute.com remain well
recognized; for example, in February 2012, Travelocity was named the top travel site by the American Consumer Satisfaction Index, and, according 
to our internal brand trackers, as of December 2013, we were among the leaders in the United States in terms of brand awareness, as compared with 
our principal OT A competitors. 

Founded in 1996, Travelocity.com was the first OTA and one of the first online retailers. In 2012, Travelocity was the fourth largest global 
OTA generating $7 billion in annual gross travel sales. Travelocity' s results have been adversely impacted by several factors in recent years, 
including margin pressure and reduced 
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bookings on its websites. For the three years ended September 30, 2013, Travelocity experienced an approximately 8% compound annual revenue 
decline due to intense competition within the travel industry. This increased level of competition led to declines in fees on new long-term supplier 
agreements signed with several large North American airlines in 2012 and lower transaction volumes, which also impacted our media revenue. In 
order to help improve Trave!ocity results, we initiated plans in the third quarter of 2013 to shift our Travelocity businesses in the United States and 
Canada away from a high fixed-cost model to a lower-cost, performance-based revenue structure. 

On August 22, 2013, Travelocity entered into an exclusive, long-term strategic marketing agreement with Expedia, in which Expedia will 
power the technology platforms for Travelocity's existing websites as well as provide Travelocity v.'ith access to Expedia's U.S. and Canadian 
supply and customer service platforms. This agreement represents a strategic decision to provide our customers v.'ith the benefit ofExpedia's long 
term investment in its technology platform as well as its supply and customer service platforms, which we expect to increase conversion and 
operational efficiency and allows us to shift our focus to Ira velocity's marketing strengths. 

We believe Travelocity and lastminute.com have strong brand awareness. According to internal surveys, our brand consideration for 
Travelocity was the second highest among OT As in North America, and our hotel shopping preference for lastminute.com was the highest among 
OTAs in the United Kingdom, which is lastminute.com's primary market. We believe we can use this brand awareness and consideration to drive 
customer traffic and create opportunities for improving customer conversion. We are focusing our marketing efforts on promoting our brands, 
increasing brand recognition and customer loyalty, driving customer traffic and optimizing our return on marketing investment through a wide 
range of advertising channels. These advertising channels include offline advertising, paid search, search engine optimization, personalized traveler 
communications via our websites and through direct e-mail correspondence v.'ith our travelers, affiliate marketing and social media. We intend to 
continue improving upon Travelocity's brand messaging and trading and marketing efficiency as well as finding new ways to lead by building 
deeper connections with customers, investing in differentiated content and engaging customers through social media. 

Under the tenns of the agreement, Expedia is required to pay us a performance-based marketing fee that will vary based on the amount of 
travel booked through Travelocity-branded websites that are powered by Expedia. The marketing fee we receive will be recorded as revenue and the 
cost we incur to promote the Travelocity brand and for marketing will be recorded as selling, general and administrative expense in our results of 
operations. 

Pursuant to our Expedia SMA, we will continue to be liable for fees, charges, costs and settlements relating to litigation arising from hotels 
booked on the Travelocity platform prior to the Eiq>edia SMA. However, fees, charges, costs and settlements relating to litigation from hotels 
booked subsequent to the Expedia SMA will be shared v.'ith Expedia according to the terms of the Expedia SMA. The Expedia SMA requires us to 
guarantee Travelocity's indemnification obligations for liabilities that may arise out of such litigation matters, which may materially adversely 
affect our cash flows. Additionally, the Expedia SMA contains standard representations and warranties, covenants and indemnifications. 

Expedia v.'ill use our GOS for shopping and booking of the air travel booked through Travelocily.com and Travelocity .ca until 2019, at which 
time it may choose to use another intermediary for a portion or all of such air travel, subject to earlier termination under certain circumstances. We 
do not expect that Expedia mil use Travel Network for shopping and booking of a portion of non-air travel for Travelocity.com and Travelocity.ca 
after the launch of the Expedia SMA. Both parties started development and implementation after signing. By December 31, 2013, the majority of 
the online hotel and air offering had been migrated to the Expedia platform, and a launch of the majority of the remainder is expected in early 2014. 

We also agreed to the Expedia Put/Call whereby Expedia may acquire, or we may sell to Expedia, certain assets relating to the Travelocity 
business. Our put right may be exercised during the first 24 months of the 
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Expedia SMA only upon the occurrence of certain triggering events primarily relating to implementation, which are outside of our control. The 
occurrence of such events is not considered probable. During this period, the amount of the put right is fixed. After the 24 month period, the put 
right is only exercisable for a limited period oftin1e in 2016 at a discount to fair market value. The call right held by Expedia is exercisable at any 
time during the term of the Expedia SMA. If the call right is exercised, although we expect the amount paid will be fair value, the call right provides 
for a floor for a limited time that may be higher than fair value and a ceiling for the duration of the agreement that may be lower than fair value. 

The term of the agreement is eight years, subject to certain termination provisions, and automatically renews under certain conclitions. See 
"Risk Factors-Risks Related to our Business and Industry-The recently signed strategic marketing agreement with Expedia may not be 
successfully implemented or may not result in the benefits anticipated by the parties." 

Key Metrics 

For the nine month period ended September 30, 2013, Travelocity gross travel booked was $5.5 billion. For additional segment information, 
see Note 20, Segment Information, to our unauclited consolidated financial statements included elsewhere in this prospectus and Note 22, Segment 
Information, to our auclited consolidated financial statements included elsewhere in this prospectus. 

Product Offerings 

Our product offering includes: 

Travelocity.com (including Travelocity.ca and Travelocity.mx), which is our consumer-facing full-service OTA offering for the 
Americas that serves prinlarily leisure travelers. Travelocity.com allows customers to reserve, book, and purchase a variety of airline 
tickets, hotel rooms, rental cars, cruises, and packaged vacations without the help of a travel agent. 

lastminute.com, which is our European OTA brand, providing online access to 80,000 hotel properties and approximately 400 airlines 
worldwide as well as holiday packages, car hire, theater tickets and spa packages. 

TPN, which is our B2B offering that expands Travelocity's reach to consumer segments that prefer to make their travel purchases on 
websites other than ours. We provide travel content and booking functionality to, and market and sell products and services through, 
private label websites for our network of loyalty partners, online retailers, internet portals and supplier websites. 

CompetiJors 

Travelocity' s main competitors include: 

other OTAs, of which the largest global businesses are Expedia, Orbitz and Priceline. These competitors continue to evolve by investing 
in marketing, international expansion, mobile platforms and new comparison models such as metasearch; 

traclitional offiine travel agencies; 

suppliers, such as airlines, hotels and car rental companies, many of which have their own branded websites; 

search engines that have launched travel-focused initiatives, such as Google Flights and Microsoft Bing Travel. Although these search 
engines currently do not have the ability to directly fulfill travel bookings, they can direct customer traffic to other sites such as supplier 
websites where customers can book directly; and 
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melasearch comparues, which aggregate travel search results from suppliers, OTAs and other travel websites. For example, Kayak may 
be able to drive new traffic to Priceline, by which it was recently acquired. TripAdvisor, the leading travel research and review website, 
has recently added metasearch functionality to some of its offerings. 

See "Risk Factors-Risks Related to our Business and Industry-Travel suppliers' use of alternative distribution models, such as direct 
distribution models, could adversely affect our Travel Network and Travelocity businesses." 

We compete on the basis of ease of use; price; customer satisfaction; availability of product type or rate; service; amount, accessibility and 
reliability of information; breadth of products offered and customers reached. We expect that the Expedia SMA will help us enhance the quality and 
breadth of our travel offerings, our competitive pricing and timely promotions, as well as the customer service and quality of our travel planning 
content and insight 

Research, Development and Technology 

Introduction 

We invest heavily in software development, delivery and operational support capabilities and strive for best-in-class products that wc can 
provide for our customers. We operate standardized infrastructure in our data center environments across hardware, operating systems, databases, 
and other key enabling technologies to minimize costs on non-differentiators and allow us to focus on getting new features and products to market, 
innovation and making sure our products are future-ready, and ensuring that what we build is scalable and robust. 

Our architecture has evolved from a mainframe-centric transaction processing environment to a highly secure and fit-for-purpose processing 
platform that we believe is one of the world's most heavily used and resilient SOA environments. In 2013, our platform processed more than 1.1 
trillion system messages, with peak volumes of nearly 100,000 system messages per second and an average response time of less than three 
seconds. Our dala centers have more than 14,000 servers/virtual machines and leverage over 10,000 terabytes of storage. 

A variety of products and services run on this technology infrastructure: high-volume air shopping systems; desktop-access applications 
providing continuous, real-time data access to travel agents; airline operations and decision support systems; an array of customized applications 
available through the Sabre Red App Centre, the industry' s first B2B app marketplace; and web-based services that provide an automated interface 
between us and our travel suppliers and customers. The flexibility and scale of our standardized SOA-based technology infrastructure allow us to 
quickly deliver a broad variety of SaaS and hosted solutions. 

Product Development 

A technology staff of approximately 4,000 employees and contractors provides varying skill sets to deliver quality and innovation to our 
customers. This staff is based around the world in six facilities located in Dallas-Fort Worth, Boston, Krakow, Bangalore, Montevideo and Buenos 
Aires. This global footprint puts us closer to our customers and gives our developers insight into local market needs that benefits our products and 
services. Additional offices around the world also lets us use a "follow the sun" approach, meaning that our development teams are active 24-hours
a-day in order to provide rapid time to market. We also have the flexibility to adapt quickly and re-allocate work across regions and businesses as 
needed. 

Our core product development is complemented by dedicated analytics and operations research staff. This team, which includes individuals 
with advanced degrees in operations research, computer science, matllematics and statistics, applies the latest thinking on advanced algorithms and 
data analysis to drive continuous improvement in the innovation., efficiency, and performance of our products and services. 
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Processing and Storage Capacity 

Sabre has significant processing and storage capacity to enable resilient operations and efficient processing of business volumes, leveraging 
multiple data centers around the world for production, certification, integration, and development environments. 

The majority of our systems operate in a private cloud environment. This, coupled with a standardized infrastructure stack, enables rapid 
deployment of capacity and automation across the operational environment. Increasing levels of automation over time will enable us to continue to 
make better use of our processing and storage capacity and to increase the efficiency and speed with which we can deploy capacity to areas of need 
across our product set. 

Operational Reliability and Performance 

Our technology strategy is based on achieving company-wide stability and performance at the most efficient price point. Significant 
investment has gone into building a commoditized, centralized and standardized middleware environment with an emphasis on simplicity, security, 
and scalability. Teams of developers focus solely on the creation and improvement of core services that are leveraged in product development 
across our businesses, ensuring consistency and a common foundation for operational stability. In addition, our enterprise technology operations 
team leverage industry-standard Information Technology Infrastructure Library operational processes. 

Disaster Recovery 

Our primary data centers are Tier 3 facilities and have been built to provide a high-availability environment. They are designed to withstand 
most natural events, were placed geographically above flood lines and are in areas with very low probability of earthquakes. This physical design is 
coupled with operational and site management processes designed to eliminate points of failure and provide availability 24-hours-a-day, 7-days-a
week, 365-days-a-year. They have redundant power, advanced cooling systems, network infrastructure, fire detection, and emergency systems. The 
data centers are also equipped with comprehensive security systems to mitigate potential physical compromise of the facilities or services. 

Data Security 

We employ data protection measures in an effort to safeguard both corporate and customer data. Additionally, many initiatives are planned or 
are a lready underway to further strengthen our information security position. 

We scan our credit card processing environment regularly, run annual internal and external penetration testing to identify vulnerabilities, and 
conduct annual risk assessments on applications and processes in order to maintain a high degree of data security awareness. See "Risk Factors
Regulatory and Other Legal Risks-Our collection, processing, storage, use and transmission of personal data conld give rise to liabilities as a result 
of governmental regulation, conflicting legal requirements, differing views on data privacy or security breaches" and "Risk Factors-Regulatory 
and Other Legal Risks-We are exposed to risks associated with payment card industry ("PCI") compliance" for more information about the data 
security related risks and requirements to which we are subj eel 

Much of our operational computing environment, including our mainframe systems, is managed by a third-party service provider, which 
allows us to capitalize on the service provider's operational and security expertise. Sec "Risk Factors-Risks Related to Our Business and 
Industry." We rely 011 the availability and performance of information technology services provided by third parties, including HP, which manages a 
significant portion of our systems" for more information about our relationship with third-party service providers. 
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Product and Sen•ice Quality 

We operate several Jabs that have primary accountability for validating the functional capabilities of application code, confirming code 
compatibility and integration, and testing code performance for high volume resiliency. These capabilities support institutionalized application 
engineering best practices and formalized processes that mandate the implementation and use of specific testing environments for development, 
integration, and certification before code moves to production. Our software development life-cycle emphasis includes the execution of 
documented, traceable standards and measures from initiation of a product through retirement. These include specific architectural reviews, code 
inspections, and pre-release readiness reviews. 

Operational Efficiency 

We leverage SOA lo build a standard infrastructure across our enterprise, which has allowed us to obtain efficient, streamlined operational 
support of our services and applications through enhanced and standardized deployment, discovery and visibility across business segments. Our 
operational environment has common systems and processes across the enterprise, standardized hardware and software, multi-core and 
virtualization technologies for efficiency and sustainability, and a data center footprint that allows for expansion and quick integration of any new 
data centers resulting from acquisition of other companies. 

The focus on standardization during our multi-year move to an agile development approach has allowed teams to increase their throughput 
and reduce rework. Our product development teams are staying more in synch with internal and external customer needs through more frequent 
touch points, early demonstration of features and functions, and a continuous focus on quality, ensuring more alignment once products are 
delivered. In addition, the introduction of supporting tool sets that work well with the methodology and technology architecture for component-level 
testing have further increased productivity at the team level. 

Finally, by strategically locating approximately half of our technology staff in various facilities and closely monitoring and adjusting our 
technology investment, we are able to introduce increasingly more advanced development and operational practices while reducing unnecessary 
resources and costs. 

Intellectual Property 

Companies in the travel and travel technology industries increasingly rely on patents, copyrights, trademarks, and trade secrets, as well as 
licenses of the foregoing. Such companies constantly develop new products and innovations, and the travel and travel technology industries are 
subject to constant and rapid technological change. 

We use software, business processes and proprietary information to carry out our business. These assets and related intellectual property rights 
are significant assets of our business. We rely on a combination of patent, copyright, trade secret and trademark laws, confidentiality procedures, 
and contractual provisions to protect these assets. The scope of such protection varies depending on the laws of the local jurisdiction, which, in 
some jurisdictions, may provide less protection than the laws of the United States. Moreover, the duration of protection varies between different 
types of intellectual property rights. We may seek patent protection on technology, software and business processes relating to our business, and our 
software and related documentation may also be protected under trade secret and copyright laws where applicable. We may also benefit from both 
statutory and common-law protection of our trademarks. 

In addition, we license software and other intellectual property both to and from third parties. Although we rely heavily on our brands, 
associated trademarks, and domain names, we do not believe that our business is dependent on any single item of intellectual property, or that any 
single item of intellectual property is material to the operation of our business. Rather, we believe that our intellectual property provides a 
competitive advantage, and from time to time we have taken steps to enforce our intellectual property rights. See "We may not be able to 
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protect our intellectual property effectively, which may allow competitors to duplicate our products and services" and "Intellectual property 
infringement actions against us could be costly and time consuming to defend and may result in business harm ifwe are unsuccessful in our 
defense" for more information about our intellectual property. 

Insurance 

We insure against certain corporate risks, including damage to our property and other material assets and business interruption. Our insurance 
coverage includes: 

general civil liability and business automobile insurance umbrella and excess liability policies; 

property, damages and business interruption policy; 

director and officer liability policy; 

IT services policies, including a policy for errorn and omissions and IntemeUcyber liability; 

aviation policy covering third party bodily harm and/or property damage resulting from aircrafi incidents;· 

workers' compensation policy; 

employee crime, kidnap and ransom policy; 

fiduciary liability policy; and 

supplemental policies for general liability, automobile liability and workers' compensation for certain foreign locations, where required 
by local law. 

While we consider that our insurance coverage is consistent with industry standards in light of the activities we conduct, we can provide no 
assurance that our insurance coverage will adequately protect us from all the risks that may arise or in amounts sufficient to prevent material loss. 

Legal Proceedings 

While certain legal proceedings and related indemnification obligations to which we are a party specify the amounts claimed, such claims may 
not represent reasonably possible losses. Given the inherent uncertainties of litigation, the ultimate outcome of these matters cannot be predicted at 
this time, nor can the amount of possible loss or range of loss, if any, be reasonably estimated, except in circumstances where an aggregate litigation 
accrual has been recorded for probable and reasonably estimable loss contingencies. A determination of the amount of accrual required, if any, for 
these contingencies is made after careful analysis of each matter. The required accrual may change in the future due to new information or 
developments in each matter or changes in approach such as a change in settlement strategy in dealing with these matters. 

Litigation and Administrative Audit Proceedings Re/,ating to Hotel Occupancy Taxes 

Over the past nine years, various state and local governments in the United States have filed approximately 70 lawsuits against us and other 
OTAs pertaining primarily to whether Travelocity and other OTAs owe sales or occupancy taxes on some or all of the revenues they earn from 
facilitating hotel reservations using the merchant revenue model. The complaints generally allege, among other things, that the defendants failed to 
pay to the relevant taxing authority hotel accommodations taxes as required by the applicable ordinance. Courts have dismissed approximately 30 of 
these lawsuits, some for failure to exhaust administrative remedies and some on the basis that we are not subject to the sales or occupancy tax at 
issue based on the construction of the language in the ordinance. The Fourth, Sixth and Eleventh Circuits of the United States Courts of Appeals 
each have ruled in our favor on the merits, as have state appellate courts in Mssouri, Alabama, Texas, California, Kentucky, 
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Florida and Pennsylvania, and a number of state and federal trial courts. The remaining lawsuits are in various stages of litigation. We have also 
settled some cases individually for nuisance value and, with respect to such settlements, have reserved our rights to challenge any effort by the 
applicable tax authority to impose occupancy taxes in the future. 

Among the recent favorable decisions, on January 23, 2013, the California Supreme Court declined to hear the appeals of the City of Anaheim 
and the City of Santa Monica from lower court decisions in favor ofTravelocity and other OTAs on the issue of whether local occupancy taxes 
apply to the merchant revenue model. We and other OTAs have also prevailed on summary judgment motions in San Francisco and Los Angeles. 
We believe these decisions should be helpful in resolving any other California cases, which are either currently pending or subsequently brought, in 
our favor. 

Similarly, on January 23,2013, the Missouri Court of Appeals upheld a lower court decision in favor ofTravelocity and other OT As on the 
issue of whether local occupancy taxes in the City of Branson apply to the merchant revenue model. On February 28, 2013, the First District Court 
of Appeals in Florida affirmed a summary judgment ruling in favor of Travelocity and other OTAs on the issue of whether local accommodation 
taxes levied by Leon County and 18 other counties in Florida apply to the merchant revenue model. The Florida Supreme Court is currently 
reviewing this decision. Likewise, on March 29,2013, a federal district court in New Mexico granted summary judgment, ruling that OT As are not 
vendors subject to hotel occupancy lax in New Mexico. On December 13, 2013, the Eleventh Circuit Court of Appeals affirrned summary judgment 
in our favor in a case that had been pending in Rome, Georgia, fmding there was no evidence that we collected but failed to remit tax, that the 
counties could not recover on their common law claims, and that there is no basis in Georgia Jaw ( statutory or otherwise) for an award of back 
taxes. 

A lthough we have prevailed in the majority of these lawsuits and proceedings, there have been several adverse judgments or decisions on the 
merits, some of which are subject to appeal. 

Among the recent adverse decisions, on June 21, 2013, a state trial court in Cook County, Illinois granted summary judgment in favor of the 
City of Chicago and against Travelocity and other OT As, ruling that the City's hotel tax applies to the fees retained by the OTAs because, according 
to the trial court, OT As act as hotel "managers" when facilitating hotel reservations. The court did not address damages. After final judgment is 
entered, Travelocity intends to appeal the court's decision on the basis that we do not believe that we "manage" hotels. 

On November 21, 2013, the New York State Court of Appeals ruled against Travelocity and other OTAs, holding that New York City's hotel 
occupancy tax, which was amended in 2009 to capture revenue from fees charged to customers by third-party travel companies, is constitutional 
because such fees constitute rent as they are a condition of occupancy. We have been collecting and remitting taxes under the statute, so the ruling 
does not have any impact on our financial results in that regard. 

On April 4, 2013, the United States District Court for the Western District of Texas entered a fmal judgment against Travelocity and other 
OT As in a class action lawsuit filed by the City of San Antonio. The fmal judgment was based on a jury verdict from October 30, 2009 that the 
OTAs "control" hotels for purposes of city hotel occupancy taxes. Following that jury verdict, on July I , 2011, the Western District of Texas 
concluded that fees charged by the OTAs are subject to city hotel occupancy taxes and that the OT As have a duty to assess, collect and remit these 
taxes. We disagree with the jury's fmding that we "control" hotels, and with the Western District of Texas' conclusions based on the jury fmding, 
and intend to appeal the fmal judgment to the United States Court of Appeals for the Fifth Circuit. 

We believe the Fifth Circuit's resolution of the San Antonio appeal may be affected by a separate Texas state appellate court decision in our 
favor. On October 26,201 I , the Fourteenth Court of Appeals of Texas affirmed a trial court's summary judgment ruling in favor of the OTAs in a 
case brought by the City of Houston 

166 

https://www.sec.gov/Archives/edgar/data/ 1597033/00011931251401520 l/d65268&lsl .hhn[l 1/27/2016 3:01: 52 PM] 

PX-3086.0176 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002378 



Form S-1 

Table of Contents 

and the Harris County-Houston Sports Authority on a similarly worded tax ordinance as the one at issue in the San Antonio case. The Texas 
Supreme Court denied the City of Houston's petition to review the case. We believe this decision should provide persuasive authority to the Fifth 
Circuit in its review of the San Antonio case. 

On September 24, 2012, a trial court in Washington D.C. granted summary judgment in favor of the District ofColwnbia on its claim that the 
OTAs are subject to hotel occupancy tax. The court has not yet addressed any questions related to damages, but is expected to do so during the first 
quarter of 2014. After final judgment is entered, Travelocity intends to appeal the court' s decision. 

In late 2012, the Tax Appeal Court of the State of Hawaii granted summary judgment in favor ofTravelocity and other OTAs on the issue of 
whether Hawaii' s hotel occupancy tax applies to the merchant revenue model. However, in January 2013, the same court granted summary 
judgment in favor of the State of Hawaii and against Travelocity and other OT As on the issue of whether the state' s general excise tax, which is 
assessed on all business activity in the state, applies to the merchant revenue model for the period from 2002 to 2011. 

As of September 30, 2013, we have expensed $41 million, which represents the amount we would owe to the State of Hawaii, prior to 

appealing the Tax Appeal Court's ruling, in back excise taxes, penalties and interest based on the court' s interpretation of the statute. Of this 
amount, we have already paid $34 million, leaving an accrual of $7 million. Payment of such amount is not an admission that we believe we are 
subject to the taxes in question. 

Travelocity has appealed the Tax Appeal Court' s determination that we are subject to general excise tax, as we believe the decision is 
incorrect and inconsistent with the same court's prior rulings. If any such taxes are in fact owed (which we dispute), we believe the correct amount 
would be under$ IO million. The ultimate resolution of these contingencies may differ from the liabilities recorded. To the extent our appeal is 
successful in reducing or eliminating the assessed amounts, the State of Hawaii would be required to refund such amounts, plus interest. 

On May 20,2013, the State of Hawaii issued an additional general excise tax assessment for the calendar year 2012. Travelocity has appealed 
this recent assessment to the Tax Appeal Court, and this assessment has been stayed pending a final appellate decision on the original assessment. 

On December 9, 2013, the State of Hawaii also issued assessments of general excise tax for merchant rental car bookings facilitated by 
Travelocity and other OTAs for the period 2001 to 2012 for which we recorded a $2 million reserve in the fourth quarter of 2013. Travelocity 
intends to appeal the assessment to the Tax Appeal Court and does not believe the excise tax is applicable. 

The aggregate impact to our results of operations for an litigation and administrative audit proceedings relating to hotel sales, occupancy or 
excise taxes for the nine months ended September 30, 2013 was $24 million, which amount includes a ll amounts paid to the State of Hawaii during 
that period. As of September 30, 2013, we have a remaining reserve of $16 million, included in liabilities on the consolidated balance sheet, for the 
potential resolution of issues identified related to litigation involving hotel sales, occupancy or excise taxes, which amount includes the $7 million 
accrual for the remaining payments to the State of Hawaii. Our estimated liability is based on our current best estimate but the ultimate resolution of 
these issues may be greater or less than the amount recorded and, if greater, could adversely affect our results of operations. 

In addition to the actions by the tax authorities, four consumer class action lawsuits have been filed against us and other OTAs in which the 
plaintiffs allege that we made misrepresentations concerning the description of the fees received in relation to facilitating hotel reservations. 
Generally, the consumer claims relate to whether Travelocity and the other OTAs provided adequate notice to consumers regarding the nature of 
our fees and the 

167 

https://www.sec.gov/Archives/edgar/data/l 597033/00011931251401520 l /d65268&ds! .htm [11/27/2016 3:01: 52 PM] 

PX-3086.0177 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002379 



Form S-1 

Table of Contents 

amount of taxes charged or collected. One of these lawsuits was dism._issed by the Texas Supreme Court and such dismissal was subsequently 
affirmed; one was voluntarily dismissed by the plaintiffs; one is pending in Texas state court, where the court is currently considering the plaintiffs' 
motion to certify a class action; and the last is pending in federal court, but has been stayed pending the outcome of the Texas state court action. We 
believe the notice we provided was appropriate. 

In addition to the lawsuits, a number of state and local governments have initiated inquiries, audits and other administrative proceedings that 
could result in an assessment of sales or occupancy taxes on fees. Ifwe do not to prevail at the administrative level, those cases could lead to formal 
litigation proceedings. 

Pursuant to our Expedia SMA, we will continue to be liable for fees, charges, costs and settlements relating to litigation arising from hotels 
booked on the Travelocity platform prior to the Expedia SMA. However, fees, charges, costs and settlements relating to litigation from hotels 
booked subsequent to the Expedia SMA will be shared with Expedia according to the terms of the Expedia SMA. Under the Expedia SMA, we are 
also required to guarantee Travelocity's indemnification obligations to Expedia for any liabilities arising out of historical claims with respect to this 
type of litigation. 

Litigation Relating to Value Added Tax Receivables 

In the United Kingdom, the Commissioners for Her Majesty' s Revenue & Customs ("HMRC") have asserted that our subsidiary, Secret 
Hotels2 Limited (formerly Med Hotels Limited), failed to account for United Kingdom VAT on margins earned from hotels located within the EU. 
This business was sold in February 2009 to a third-party and we account for it as a discontinued operation. Because the sale was structured as an 
asset sale, we retained Secret Hotels2 Limited with all potential tax liabilities in respect of the same. HMRC issued assessments of tax totaling 
approximately $11 million for the period October I, 2004 to September 30, 2007. We appealed the assessments and in March 2010 the VAT and 
Duties Tribunal ("First Tribunal") denied the appeal. We successfully appealed to the Upper Tribunal (Finance and Tax Chamber) which overturned 
HMRC's assessments in July 2011. HMRC appealed this decision to the Court of Appeal, which handed down its decision in December 2012 
finding against Secret Hotels2 Limited and upholding the decision of the First Tribunal in favor of HMRC. The decision orders Secret Hotels2 
Limited to pay the assessments and interest subject to any right of further appeal to the United Kingdom Supreme Court. The United Kingdom 
Supreme Court granted us leave to appeal on May 28, 2013 and we subsequently submitted our intention to proceed. A hearing date for the appeal is 
scheduled in January 2014. Additionally, HMRC agreed to stay payment of the assessments, penalties and interest pending the appeal. While we 
continue to believe that the merits of our case arc valid, wc have recorded a reserve of $17 million as of September 30, 2013 included in liabilities 
of discontinued operations on the consolidated balance sheet. 

Additionally, HMRC has begun a review of other parts of our lastminute.com business in the United Kingdom based on the Court of Appeal 
decision described above. We are currently unable to determine the amount of any assessments that may be made, if any. However, if assessments 
are made and upheld such amounts could be material lo our results of operntions. We continue to believe that we have paid the correct amount of 
VAT on all relevant transactions and will vigorously defend our position with HMRC or through the courts if necessary. 

Litigation Relating to Patent Infringement 

In April 2010, CEA TS, Inc. ("CEA TS") filed a patent infringement lawsuit against several ticketing companies and airlines, including 
JetBlue, in the Eastern District of Texas. CEA TS alleged that the mouse-over seat map that appears on the defendants' websites infringes certain of 
its patents. JetBlue's website is provided by our Airline Solutions business under the SabreSonic Web service. On June 11, 2010, JetBlue requested 
that we indemnify and defend it for and against the CEA TS lawsuit based on the indemnification provision in our agreement with JetBlue, and we 
agreed to a conditional indemnification. CEA TS claimed damages of $0.30 per 

168 

https://www.sec.gov/Archives/edgar/data/1597033/00011931251401520 l/d652688dsl .htrn[l li27/2016 3:0 I :52 PM] 

PX-3086.0178 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002380 



Form S-1 

Table of Contents 

segment sold on JetBlue's website during the relevant time period totaling $10 million. A jury trial began on March 12, 2012, which resulted in a 
jury verdict invalidating the plaintiff's patents. Final judgment was entered and the plaintiff appealed. The Federal Circuit affirmed the jury's 
decision in our favor on April 26, 2013. CEA TS did not appeal the Federal Circuit's decision, and its deadline to do so has passed. On June 28, 
2013, the Eastern District denied CEA TS' previously filed motion to vacate the judgment based on an alleged conflict of interest with a mediator. 
CEA TS has appealed that decision. 

US Airways Antitrust Litigation 

In April 2011, US Airways sued us in federal court in the Southern District of New York, alleging violations of the Sherman Act Section 1 
(anticompetitive agreements) and Section 2 (monopolization). The complaint was filed two months after we entered into a new distribution 
agreement with US Airways. In September 2011, the court dismissed all claims relating to Section 2. The claims that were not dismissed are claims 
brought under Section I of the Sherman Act that relate to our contracts with airlines, especially US Airways itself, which US Airways says contain 
anticompetitive content-related provisions, and an alleged conspiracy with the other GDSs, allegedly to maintain the industry structure and not to 
implement US Airways' preferred system of distributing its Choice Seals product. We strongly deny all of the allegations made by US Airways. In 
September 2013, US Airways issued a report in which it purported to quantify its damages at either $281 million or $425 million, (before trebling) 
depending on certain assumptions. We believe both estimates are based on faulty assumptions and analysis and therefore are highly overstated. In 
the event US Airways were to prevail on the merits of its claim, we believe any monetary damages awarded (before trebling) would be significantly 
less than either of US Airways' proposed damage amounts. 

Document discovery and fact witness discovery are complete. We are now in the process of completing expert witness discovery. We expect 
to complete expert depositions in February or March 2014. Summary judgment motions are scheduled to be filed in April 2014, with full briefing of 
those motions expected to be completed in May 2014. All court settings are subject to change. No trial date has been set and we anticipate the most 
likely trial date would be in September or October 2014, assuming no delays with the court's schedule and that we do not prevail completely with 
our summary judgment motions. 

We have and will incur significant fees, costs and expenses for as long as the litigation is ongoing. In addition, litigation by its nature is highly 
uncertain and fraught with risk, and it is therefore difficult to predict the outcome of any particular matter. If favorable resolution of the matter is not 
reached, any monetary damages are subject to trebling under the antitrust Jaws and US Airways would be eligible to be reimbursed by us for its 
costs and attorneys' fees. Depending on the amount of any such judgment, ifwe do not have sufficient cash on hand, we may be required to seek 
financing through the issuance of additional equity or from private or public financing. Additionally, US Airways can and has sought injunctive 
relief. If injunctive relief were granted, depending on its scope, it could affect the manner in which our airline distribution business is operated and 
potentially force changes to the existing airline distribution business model. Any of these consequences could have a material adverse effect on our 
business, financial condition and results of operations. 

Insurance Carriers 

We have disputes against two of our insurance carriers for failing to reimburse defense costs incurred in the American Airlines antitrust 
litigation, which we settled in October 2012. For a description of the American Airlines antitrust litigation, see Note 19, Commitments and 
Contingencies-Legal Proceedings- Airline Antitrust Litigation, US Airways Antitrust Litigation, and DOJ Investigation to our unaudited 
consolidated financial statements included elsewhere in this prospectus. Both carriers admitted there is coverage, but reserved their rights not to pay 
should we be found liable for certain of American Airlines' allegations. Despite their admission of coverage, the insurers have only reimbursed us 
for a small portion of our significant defense costs. We filed suit against the entities in New York state court alleging breach of contract and a 
statutory cause of action for failure to promptly pay claims. If we prevail, we may recover some or all amounts already tendered to 
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the insurance companies for payment within the limits of the policies and would be entitled to 18% interest on such amounts. To date, settlement 
discussions have been unsuccessful. The court has not scheduled a trial date though we anticipate trial to begin in the latter part of 2014. 

Department of Justice Investigation 

On May 19, 2011, we received a CID from the U.S. OOJ investigating alleged anticompetitive acts related to the airline distribution 
component of our business. We are fully cooperating with the DOJ investigation and are unable to make any prediction regarding its outcome. The 
DOJ is also investigating other companies that own GDSs, and has sent CIDs to other companies in the travel industry. Based on its findings in the 
investigation, the DOJ may (i) close the file, (ii) seek a consent decree to remedy issues it believes violate the antitrust laws, or (iii) file suit against 
us for violating the anti bust laws, seeking injunctive relief. If injunctive relief were granted, depending on its scope, it could affect the manner in 
which our airline distribution business is operated and potentially force changes to the existing airline distribution business model. Any of these 
consequences would have a material adverse effect on our business, financial condition and results of operations. See "Risk Factors-Regulatory 
and Other Legal Risks." We are involved in various legal proceedings which may cause us to incur significant fees, costs and expenses and may 
result in tmfavornble outcomes." 

Hotel Related Antitrost Proceedings 

On August 20, 2012, two individuals alleging to represent a putative class of bookers of online hotel reservations filed a complaint against 
Sabre Holdings, Travelocity.com LP, and several other online travel companies and hotel chains in the U.S. District Court for the Northern District 
of California, alleging federal and state antitrust and related claims. The complaint alleges generally that the defendants conspired to enter into 
illegal agreements relating to the price of hotel rooms. Over 30 copycat suits were filed in various courts in the United States. In December 2012, 
the Judicial Panel on Multi-District Litigation centralized these cases in the U.S. District Court in the Northern District ofTexas, which 
subsequently consolidated them. The proposed class period is January 1, 2003 through May 1, 2013. On June 15, 2013, the court granted 
Travelocity's motion to compel arbitration of claims involving Trnvelocity bookings made on or after February 4, 2010. While all claims from 
February 4, 2010 through May 1, 2013 are now excluded from the lawsuit and must be arbitrated if pursued at all, the lawsuit still covers claims 
from January 1, 2003 through February 3, 2010. Together with the other defendants, Travelocity and Sabre, as alleged joint tortfeasors for bookings 
made using other defendants' systems, recently filed a motion to dismiss. The court has not yet ruled on that motion. We deny any conspiracy or 
any anti-competitive actions and we intend to aggressively defend against the claims. 

Even ifwe are ultimately successful in defending ourselves in this matter, we are likely to incur significant fees, costs and expenses for as 
long as it is ongoing. In addition, litigation by its nature is highly uncertain and fraught with risk, and it is difficult to predict the outcome of any 
particular matter. If favorable resolution of the matter is not reached, we could be subject to monetary damages, including treble dantages under the 
anti1rust laws, as well as injunctive relief. If injunctive relief were granted, depending on its scope, it could affect the manner in which our 
Travelocity business is operated and potentially force changes to the existing business model. Any of these consequences could have a material 
adverse effect on our business, financial condition and results of operations. 

Indian Income Tax Litigation 

We are currently a defendant in income tax litigation brought by the Indian Director of Income Tax ("DIT") in the Supreme Court oflndia. 
The dispute arose in 1999 when the DIT asserted that we have a permanent establishment within the meaning of the Income Tax Treaty between the 
United States and the Republic of India and accordingly issued tax assessments for assessment years ending March 1998 and March 1999, and later 
issued further tax assessments for assessment years ending March 2000 through March 2006. We appealed the tax assessments and the Indian 
Commissioner of Income Tax Appeals returned a mixed verdict. We filed further 
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appeals with the Income Tax Appellate Tribunal, or the ITA T. The ITAT ruled in our favor on June I 9, 2009 and July JO, 2009, stating that no 
income would be chargeable to tax for assessment years ending March 1998 and March 1999, and from March 2000 through March 2006. The DIT 
appealed those decisions to the Delhi High Court, which found in our favor on July 19, 2010. The DIT has appealed the decision to the Supreme 
Court of India and no trial date has been set. 

We intend to continue to aggressively defend against these claims. Although we do not believe that the outcome of the proceedings will result 
in a material impact on our business or financial condition, litigation is by its nature uncertain. If the D!Twere to fully prevail on every claim, we 
could be subject to taxes, interest and penalties of approximately $28 million, which could have a material adverse effect on our business, financial · 
condition and results of operations. We do not believe this outcome is probable and therefore have not made any provisions or recorded any liability 
for the potential resolution of this matter. 

Litigation Relating to Routine Proceedillgs 

We are also engaged from time to time in other routine legal and tax proceedings incidental to our business. We do not believe that any of 
these routine proceedings will have a material impact on the business or our financial condition. 

Property 

As a company with global operations, we operate in many countries with a variety of sales, administrative, product development, and 
customer service roles provided in these offices. 

Americas: Our corporate and business unit headquarters and domestic operations are located in a property which we own in Southlake, Texas. 
Travelocity corporate headquarters is located in Westlake, Texas, with a lease that expires in 2017. There are 16 additional offices across North 
America and 14 offices across Latin America that serve in various sales, administration, software development and customer service capacities. All 
of these additional offices are leased. 

Europe: Travel Network has its European regional headquarters in London, United Kingdom, with a lease that expires in 2027. 
lastminute.com also has its regional headquarters in London, with a lease that expires in 2022. There are 29 additional offices across Europe that 
serve in various sales, administration, software development and customer service capacities. All of these additional offices are leased. 

AP AC: Travel Network and Airline and Hospitality Solutions have the AP AC regional operations headquartered in Singapore under a lease 
that ex-pires in 2014. All of our businesses share a single office. There are 10 additional offices across APAC that serve in various sales, 
administration, software development and customer service capacities. All of these additional offices are leased. 
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TI1e table below provides a summary of our key facilities as of December 31, 2013: 

Location 

HEADQUARTERS 
Southlake, Texas, USA 

Westlake, Texas, USA 
London, United Kingdom 
London, United Kingdom 
Singapore 

DEVELOPMENT CENTERS 
Buenos Aires, Argentina 

Bangalore, India 

Krakow, Poland 

CUSTOMER CARE CENTERS 
San Antonio, Texas, USA 
Wilkes-Barre, Pennsylvania, USA 
Montevideo, Uruguay 

Government Regulation 

Purpose 

Sabre worldwide corporate and domestic 
headquarters 
Travelocity corporate headquarters 
Travel Network regional headquarters 
Jastminute.com regional headquarters 
Travel Network and Airline and Hospitality Solutions 
regional headquarters 

Development Center for Travelocity, Sabre 
Technology and Travel Network 
Development Center for Sabre Technology, 
Travelocity, Sabre 
Development Center for Sabre technology and Travel 
Network 

Travelocity Customer Care Center 
Travelocity Customer Care Center 
Travel Network and Airline Solutions Customer Care 
Center 

Employees Leased or Owned 

2,736 Owned 
292 Leased 
145 Leased 
225 Leased 

62 Leased 

168 Leased 

674 Leased 

1,315 Leased 

133 Leased 
170 Leased 

786 Leased 

We are subject to or affected by international, federal, state and local laws, regulations and policies, which are constantly subject to change. 
The descriptions of the Jaws, regulations and policies that follow are summaries and should be read in conjwiction with the texts of the Jaws and 
regulations. The descriptions set out below do not purport to describe all present and proposed laws, regulations and policies that affect our 
businesses. 

To the best of our knowledge and belief, we are in material compliance with these laws, regulations and policies. We cannot, however, predict 
the effect of changes to the existing laws, regulations and policies or of the proposed laws, regulations and policies that are described below. We are 
not aware of proposed changes or proposed new laws, regulations and policies that will have a material adverse effect on our businesses. 

Computer Reservations System Industry Regulation 

GDS Regulation in the EU 

GOS operations are regulated in the EU by Cowicil Regulation (EC) No. 80/2009 of the European Parliament and of the Cowicil of 
January 14, 2009 on a Code of Conduct for computerized reservations systems and repealing Council Regulation (EEC) No. 2299/89 ("Code of 
Conduct''). The previous legislative framework essentially obliged GDS providers to charge the same booking fee for the same service provided to 
any airline, where the costs associated with the services was the same, and airlines to provide the same fare content to all the GOS providers in 
which they participated. The revised Code of Conduct substantially simplifies this reginle and gives GOS operators, airlines, and other travel 
suppliers more flexibility in negotiating their commercial arrangements. 

Under the Code of Conduct, particular rules apply to dealings between each GDS, air carriers, and rail transport operators, or participating 
carriers, and subscribers, which are typically offline or online travel agents. 
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Additional rules apply to air carriers that control or have decisive influence over a GDS ("parent carriers"). As described in an explanatory note of 
the European Commission, published alongside the Code of Conduct, a participating carrier becomes a parent carrier if it controls a GDS or has 
sufficient capital or board representation rights to have decisive influence over the GDS. Parent carriers are subject to specific rules, in particular 
prohibiting discrimination against a GDS competing with the GDS in which they participate, for example, by withholding booking capability or 
linking incentives or disincentives to the use of a specific GDS. We do not have a parent carrier for purposes of the current EU regulation. The Code 
of Conduct also seeks to ensure that travel agents' displays provide a full and neutral selection of the relevant travel information processed by a 
GDS and that the privacy of end consumers is respected. 

Under the Code of Conduct, a GDS may not attach unfair conditions to a contract with a participating carrier or with a subscriber. 
Additionally, a GDS may not reserve any processing procedure or other distribution facility for one or more participating carriers, including parent 
carriers, and must keep all participating carriers informed of any changes. 

The Code of Conduct provides that small subscribers (employing fewer than 50 persons and with an annual turnover of up to €10 million) 
may terminate a contract with a GDS vendor on three months' notice after the first year of the contract. 

GDS providers may commercialize marketing, booking and sales data provided that such data is offered with equal timeliness and on a non
discriminatory basis to all participating carriers, including parent carriers. This data is typically provided through MIDT. 

With regard to the interface with subscribers and end consumers, the GDS must ensure that the principal display of fares corresponding to a 
particular search is presented to subscribers in a neutral and comprehensive manner, without discrimination for or against any particular 
participating carrier and without misleading the viewer. From this principal display, the system may thereafter include biased screens; however, the 
information provided to a consumer must be unbiased unless the consumer specifically requests another display. Also, personal data collected by a 
GDS in the course of its activities must be processed in a manner compatible with its responsibilities as a data controller under Article 2(d) of 
Directive 1995/46/EU. 

The European Commission monitors the ownership structure and governance model of each GDS, in particular through independent audited 
reports prepared by each GDS at least every four years. 

If the European Commission finds that a GDS provider has, intentionally or negligently, infringed the Code of Conduct, it may require the 
GDS provider to bring the infringement to an end and impose fines not exceeding 10% of the GDS provider' s total gross turnover in the preceding 
business year. The Commission may also impose fines for not responding to information requests. These sanctions are civil, not criminal, and may 
be appealed to the Court of Justice of the European Communities. 

We believe that we comply in all aspects with the Code of Conduct. We have no parent carriers and so are not subject to the specific rules in 
that regard. 

GDS Regulation in Canada 

There are GDS regulations in Canada issued under the regulatory authority of the Canadian Department of Transportation. On April 27, 2004, 
a significant number of these regulations were lifted, including the elimination of the "obligated carrier" rule, which required larger airlines in 
Canada to participate equally in all GDSs, and elimination of the requirement that transaction fees charged by GDSs to airlines be non
discriminatory. Due to the elimination of the obligated carrier rule in Canada, Air Canada, the dominant Canadian airline, could choose distribution 
channels that it owns and controls or distribution through another GDS rather than through our GDS. 
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GDS Regulation in the United States 

As of July 31, 2004, all GDS regulations in the United States (which only covered airline distribution) expired. Nonetheless, the U.S. DOT 
has retained the authority to intervene as it considers necessary under 49 U.S.C. § 41712. To date, the DOT has not intervened in relation to our 
GDS activities in the United States, but has provided guidance regarding, among other things, any biasing of air carrier GDS displays. This 
guidance largely tracks our process with respect to any carrier specific bias we may choose to implement in our primary display. To the best of our 
knowledge, the DOT has not intervened in relation to the GDS activity of any other provider, with the exception of the display of air carrier 
codeshares by Amadeus. The DOT is currently considering enacting rules that would require airlines choosing to distribute via a GDS to provide the 
GDS with any core ancillary fares (seats, bags, etc.). No rule has yet been proposed. 

GDS Regulation Elsewhere 

GDS services have been regulated in Peru since 2000. In July 20 I 0, India enacted GDS regulations. Both sets of regulations are similar to 
GDS regulation in the EU. The regulations in Peru and India have not caused any material issues for our business. 

Data Protection and Privacy Regulation 

We are subject to the application of data protection and privacy regulations in many of the countries in which we operate and any breach of 
such regulations could result in economic sanctions, which could be material and/or harm our reputation. 

In our businesses, customers provide us with personally identifiable information ("personal data") that has been specifically and voluntarily 
given. Personal data includes information that can identify a customer or a specific individual, such as name, phone number, or e-mail address. We 
obtain personal data from airlines, hotels, and other travel suppliers and from travel buyers and other travel retailers with which we have a 
commercial or business relationship. We collect, use, disclose and transfer personal data in conformance with applicable privacy laws and 
regulations, and implement technical and organizational measures designed to protect against unauthorized access, use, disclosure, modification, 
and destruction of personal data that we collect and maintain. Our privacy policy is available at www.sabre.com. 

A primary source of privacy regulations to which our operations are subject is the EU Data Protection Directive 1995/46/EC of the European 
Parliament and Council (October 24, 1995). Pursuant to this directive, individual countries within the EU have specific regulations related to the 
transborder flow of personal information (i.e., sending personal information from one country to another). The EU Data Protection Directive 
requires companies doing business in EU Member States to comply with its standards. It provides for, among other things, specific regulations 
requiring all non-EU countries doing business with EU Member States to provide adequate data privacy protection when processing personal data 
from any of the EU Member States. Sabre's GetThere subsidiary and PRISM subsidiary have self-certified compliance with the U.S.-E.U. Safe 
Harbor and the U.S.-Swiss Safe Harbor frameworks. Our GOS business is covered by the EU GOS Code of Conduct. 

Many other countries have adopted data protection regimes. An example is Canada's Personal Information and Protection of Electronic 
Documents Act ("PIPEDA"). PIPEDA provides Canadian residents with privacy protections with regard to transactions with businesses and 
organizations in the private sector. 

We believe we are in compliance with all applicable laws in this area. 
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Office of F oreig11 Assets Co,rJrol Regulation 

The United States has imposed economic sanctions that affect transactions with designated foreign cowttries, nationals and others. The United 
States prohibits U.S. persons from engaging with individuals and entities identified as "Specially Designated Nationals," such as terrorists and 
narcotics traffickers. These prohibitions are administered by the U.S. Department of the Treaswy's Office of Foreign Assets Control ("OFAC") and 
are typically known as the OFAC rules. The OFAC rules prohibit U.S. persons from engaging in financial transactions with or relating to the 
prohibited individual, entity or country, require the blocking of assets in which the individual, entity or country has an interest, and prohibit 
transfers of property subject to U.S. jurisdiction (including property in the possession or control of U.S. persons) to such individual, entity or 
cowttry. Blocked assets (e.g., property or bank deposits) cannot be paid out, withdrawn, set off or transferred in any manner without a license from 
OFAC. We maintain a global sanctions program designed to ensure compliance with OFAC requirements. Failure to comply with such 
requirements could subject us to legal and reputational consequences, including criminal penalties. 

Other Regulation 

We are actively monitoring the status of certain proposed U.S. federal and state legislation related to privacy that may be enacted in the future. 
It is wtclear what effect, if any, the passage of any such U.S. federal or state legislation would have on our businesses. 

OW'businesses may also be subject to regulations affecting issues such as: trade sanctions, exports of technology, telecommwtications, and e
commerce. Any such regulations may vary among jurisdictions. We do not currently maintain a central database ofregulatory requirements 
affecting our worldwide operations and, as a result, the risk of non-compliance with the laws and regulations described above is heightened. 
However, we believe that we are capable of addressing these regulatory issues as they arise. 

Employees 

As of September 30, 2013, we employed approximately 10,000 people. As a global company with significant operations outside the United 
States, our employee composition reflects the global nature of our business. Approximately 47% of OW' employees are based in the United States 
and 53% in the rest of the world. 

Our ability to attract and retain highly qualified employees is important to our success in maintaining leadership in our businesses. 
Competition for qualified personnel in OW' industry is intense. We have a policy of using equity-based compensation programs to reward and 
motivate significant contributors among OW' employees. Our employees are not represented by a labor union in the United States. 

We have a Works Council covering some of our operations in several European countries, as required by law. A Works Council is a 
representative body of the employees of a company elected by the employees. Management of the subsidiary must seek the non-binding advice of 
the Works Council before taking certain decisions, such as a major restructuring, a change of control or the appointment or dismissal of a member 
of the board of management Certain other decisions that directly involve employment matters applicable either to all employees or certain groups 
of employees require the Works Council' s approval unless approved by the appropriate judicial body. 

We have not experienced any work stoppages and consider our relations with our employees to be good. 
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MANAGEMENT AND BOARD OF DIRECTORS 

The following sets forth the name, age, position and description of the business experience of individuals who serve as executive officers and 
directors of our company and brief statements of those aspects of our directors' backgrounds that led us to conclude that they should serve as 
directors. 

Name 

Thomas Klein 

Richard A. Simonson 

Gregory T. Webb 

Hugh W. Jones 

Carl Sparks 

Alexander S. All 

Deborah Kerr 

William G. Robinson 

Sterling Miller 

Lawrence W. Kellner 

Timothy Dunn 

Michael S. Gilliland 

Gary Kusin 

Greg Mondre 

Joseph Osnoss 

Karl Peterson 

Executive Officers 

~ Position 

S 1 CEO, President and Director 

55 Executive Vice President and CFO 

46 Executive Vice President and President, Travel Network 

49 Executive Vice President and President, Sabre Airline Solutions 

46 Executive Vice President and President and CEO, Travelocity 

39 President and General Manager, Sabre Hospitality Solutions 

41 Executive Vice President and Chief Product and Technology Officer 

49 Executive Vice President and Chief Human Resources Officer 

51 Executive Vice President, General Counsel and Corporate Secretary 

54 Chairman of the Board of Directors 

56 Director 

SI Director 

62 Director 

39 Director 

36 Director 

43 Director 

Thomas Klein is CEO and president of Sabre and has more than 17 years of experience managing large scale, u1temational technology 
businesses. Before being named CEO and president of Sabre in August 2013, Mr. Klein served as company president since January 2010. His role 
prior to that was executive vice president, Sabre, and group president of our Travel Network and Airline and Hospitality Solutions businesses. 
Earlier roles included various senior leadership positions within Sabre, both in the United States and in Latin America, and he served as the first 
director general of Sabre Sociedad T ecnologica, a Mexico-based joint venture company owned by Sabre, Aeromexico and Mexicana. Prior to 
joining Sabre in 1994, Mr. Klein held a variety of sales, marketing and operations positions at American Airlines and Consolidated Freightways, 
Inc. In 2010, Mr. Klein was appointed to the Board of Directors for Brand USA by the U.S. Secretary of Commerce and now serves as vice 
chairman. Mr. Klein serves on the Board of Directors and chairs the compensation committee for Cedar Fair Entertainment. Mr. Klein also serves 
on the executive committee of the World Travel & Tourism Council and the Dean's Board of the Villanova School of Business. Mr. Klein holds a 
bachelor's degree ill business administration from Villanova University. Mr. Klein's long service at our company, travel technology industry 
experience and his leadership experience make him a valuable asset to our management and the board of directors. 

Richard A . Simonson is executive vice president and chief financial officer. He leads the company's global finance organization and is 
responsible for all finance and controls, reporting, investor relations and corporate 
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development activities. He brings a combination of experiences with global fmance, operations and capital markets focused on technology sectors. 
Before joining Sabre in March 2013, Mr. Simonson most recently served as CFO and president for business operations at Rearden Commerce, an e
commerce company. Prior to that he spent nearly a decade with Nokia Corporation in several global roles based in locations around the world-in 
Helsinki, Zurich and New York-including executive vice president and general manager of Nokia's mobile phones unit and more than five years 
as executive vice president and CFO. Mr. Simonson's career includes time with Barclays Capital as managing director in the telecom and media 
investment banking group. He also spent 16 years with Bank of America Securities, where he held various finance and investment banking positions 
in San Francisco and Chicago. Mr. Simonson currently serves on the boards of Electronic Arts, where he chairs the nominating and governance 
committee, and Silver Spring Networks, where he chairs the audit committee. He graduated from the Colorado School of Mines and holds an 
M.B.A. from Wharton School of Business at the University of Pennsylvania. 

Gregory T. Webb is executive vice president and president of Travel Network, and before being named to his current role, gained experience 
with all aspects of the business, from leading tl1e marketing organization to managing our supplier relationships, Travel Network business in Asia 
and Hospitality Solutions business. Since joining Sabre in 1995, Mr. Webb has held several senior leadership positions including chief marketing 
officer for both our Travel Network and Airline and Hospitality Solutions businesses and senior vice president of global product marketing for 

Sabre. Early in his career, he served as director of project consulting and risk assessment for American Airlines and Sabre. Prior to joining the 
company, Mr. Webb was vice president and chief information officer for BellSouth Telecommunications and also served as a senior consultant at 
Andersen Consulting. Mr. Webb earned a master's degree in business administration with an emphasis in marketing from Louisiana Tech 
University and a bachelor's degree in advertising from Southern Methodist University. He serves on the board of directors for Abacus. 

Hugh W. Jones is executive vice president and president of Sabre Airline Solutions and is a 25-year veteran of the travel industry. 
Immediately prior to his current role, Mr. Jones served as Travelocity' s president and CEO and before that, he held a number of executive roles at 
Sabre including senior vice president and chief operating officer for our Travel Network and Airline and Hospitality Solutions businesses, where he 
oversaw airline supplier initiatives and global customer support. He also led Travel Network in North America and served as senior vice president 
and controller for Sabre. Mr. Jones began his career with American Airlines in 1988 and held a variety of finance positions including financial 
controller for the airline's European and Pacific airport, sales and reservations operations. He earned a master' s degree in business administration 
from Southern Methodist University and a bachelor ' s degree in geology and geophysics from the University of Wisconsin. 

Carl Sparks is executive vice president and president and chief executive officer of Travelocity, and oversees a portfolio of travel brands 
including Travelocity.com, Travelocity.ca and Travelocity.mx in North America and lastminute.com in Europe. Mr. Sparks brings an extensive 
background in e-commerce, consumer brands and retailing to his role. Before joining Travelocity in 201 I, he served as president of Gilt Groupe, a 
leading online fashion and travel retailer in the United States and a pioneer in social and mobile commerce. Prior to iliat, Mr. Sparks held several 
senior leadership positions at Expedia Inc. including general manager for Hotels.com North America and chief marketing officer for Expedia.com. 
Earlier in his career, he served as vice president of direct business and brand at Capital One, and held senior marketing and strategy roles at 
Guinness, PepsiCo and Boston Consulting Group. Mr. Sparks serves on the boards of the Dunkin' Brands Group Inc. and Vonage Holdings 
Corporation. Mr. Sparks graduated from Princeton University and received his M.B.A. from Harvard University. 

Alexander S. Alt is president and general manager of Sabre Hospitality Solutions, and oversees one of Sabre' s two SaaS businesses. Prior to 
being named president, Mr. Alt served in an expanded chief operating officer role at Sabre Hospitality Solutions, where he oversaw customer care, 
data services, implementations, call center and similar services. As part ofilie Sabre Hospitality Solutions management team, he also helped drive 
overall business strategy. Before joining Sabre in 2012, Mr. Alt served as senior vice president of global 
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development and strategy at Rosewood Hotels & Resorts, where he played a key role in the global growth and expansion of the business. Prior to 
joining Rosewood Hotels in 2006, he was a senior engagement manager at McKinsey & Company. Earlier in his career, he worked in the finance 
department of Sabre as a manager and senior analyst in the financial planning and analysis group. Mr. Alt is a member of the Dallas Development 
Board of The Nature Conservancy. He graduated from the University of Texas in Austin and received his M.B .A. from Harvard University. 

Deborah Kerr is executive vice president and chief product and technology officer at Sabre, and is responsible for leading the global product 
and technology organization. Prior to her appointment at Sabre in March 2013, she served as executive vice president, chief product and technology 
officer at FICO from 2009 to April 2012, a leader in predictive analytics and decision management technology. Prior experience included senior 
leadership roles with HP, Peregrine Systems and NASA's Jet Propulsion Laboratory. Ms. Kerr is a director of the Davis and Henderson 
Corporation. She was previously a director of Mitchell International from January 2010 until October 2013. Ms. Kerr holds a master's degree in 
Computer Science and a bachelor's degree in Psychology. 

William G. Robinson is executive vice president and chief human resources officer. He is responsible for leading Sabre's global human 
resources organization, including talent management, organizational leadership and culture. Prior to joining Sabre in December 2013, Mr. Robinson 
served as the senior vice president and chief human resources officer at Coventry Health Care, a diversified managed health care company with 
14,000 employees. Prior to that he worked for General Electric for 20 years, where he held several human resources leadership roles in diverse 
industries including information technology, healthcare, energy and industrial. Most recently, he was the human resources leader within the GE 
Enterprise Solutions division where he led a global team in an organization of 20,000 employees in 200 locations worldwide. Mr. Robinson also 
previously worked with Outcomes Health Information Solutions LLC. He holds a M.A. in Human Resources Development from Bowie State 
University and a B.S. in Communications from Wake Forest University. 

Sterling Miller is executive vice president, general counsel and corporate secretary of Sabre, a position he assumed in 2008. He manages the 
global legal department and government affairs group that provides legal counsel to all of our lines of business and represents the company before 
federal and local courts and government agencies. He also serves as the chief compliance officer. Prior to his current role, Mr. Miller served as 
senior vice president and general counsel for Travelocity. Earlier roles include deputy general counsel for litigation and regulatory affairs for Sabre 
and an attorney for American Airlines. Before joining American Airlines, he was an attorney with the firm of Gallop, Johnson & Neuman in St. 
Louis, Missouri. Mr. Miller earned his J.D. degree from Washington University in St. Louis and his bachelor's degree in political science from 
Nebraska Wesleyan University. He is a member of the Texas and Missouri Bar Associations. 

Our executive officers will serve until their successors have been duly elected and qualified. 

Our Board of Directors 

Our board of directors is currently comprised of eight directors. The number of directors shall be not less than nor more than , as 
determined by the board of directors or by the stockholders. The directors are elected at the annual meeting of the stockholders and each director 
serves until the election and qualification of his or her successor. 

Thomas Klein. See executive officer bio above. Mr. Klein's long service at our company, travel technology industry experience and 
leadership experience make him a valuable asset to our management and the board of directors. 

Lawrence W. Kellner joined the company as non-executive Chairman of the Board of Directors in August 2013. He has served as President 
of Emerald Creek Group, LLC, a private equity fmn, since 2010. He served as 
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Chairman and Chief Executive Officer of Continental Airlines, Inc., an international airline company, from December 2004 through December 
2009. He served as President and Chief Operating Officer of Continental Airlines from March 2003 to December 2004, as President from May 2001 
to March 2003 and was a member of Continental Airlines' board of directors from May 2001 to December 2009. Mr. Kellner serves on the board of 
directors of The Boeing Company, The Chubb Corporation and Maniottinternational, Inc. He is active in numerous community and civic 
organiz.ations and currently serves on the Rice University Board of Trustees and the Board of the Greater Houston Partnership. We believe that 
Mr. Kellner is a valuable asset and well qualified to sit on our board as a result of his significant travel industry experience, significant corporate 
governance experience and financial expertise. 

Timothy Dunn is a TPG Operating Partner. Mr. Dunn joined TPG as director of operations in 2005, after serving as CFO for Hotv.,ife Inc. 
and before that as senior vice president and CFO at Gap, Inc. , where he was responsible for domestic and international finance and real estate for 
the Gap Brand. From 1986 to 1998, Mr. Dunn served in various domestic and international finance roles, most recently as vice president and 
controller, for PepsiCo Restaurants Intl. Mr. Dunn currently serves as a director of Nordstrom FSB. Mr. Dunn graduated magna cum laude from the 
University of Southern California, where he earned a bachelor's degree in finance with an emphasis in accounting. He is a certified public 
accountant in California (inactive status). Because of Mr. Dunn's fmancial expertise and his experience as an executive officer of major 
corporations, including of a travel technology company, we believe Mr. Dunn is qualified to serve on our board. 

Michael S. ("Sam") Gilliland recently decided to step down as the Chairman and CEO of Sabre in August 2013, after nearly ten years in the 
role. Prior to this role, he served in several senior leadership positions including president and CEO ofTravelocity, president of Airline Solutions 
and chief marketing officer of Sabre. Before joining Sabre in 1988, Mr. Gilliland worked for Lockheed Missiles and Space in Austin, Texas, 
developing hardware and software for land- and air-based defense systems. A recognized leader in the travel and tourism industry, Mr. Gilliland 
was appointed to the President's Management Advisory Board by U.S. President, Barack Obama, in March 201 1. In 2012 he was appointed to serve 
as vice chair during a third term on the U.S. Commerce Department's Travel and Tourism Advisory Committee to the Secretary of Commerce. Also 
in 2012, Mr. Gilliland joined the Energy Security Leadership Council ("ESLC"), a group of prominent business and military leaders who support 
long-term policies to reduce U.S. oil dependence. Additionally, Mr. Gilliland serves on the board of directors for Rackspace Hosting, Inc., a service 
leader in cloud computing and previously served on the board of directors for Broadview Security (formerly Brink's Home Security) from 
November 2008 to May 2010. He holds an MB.A. from the University of Texas at Dallas and a bachelor's degree in electrical engineering from the 
University of Kansas. As a result of his service as our prior CEO and his twenty-five years of experience with the Company, we believe 
Mr. Gilliland brings a deep understanding of all aspects of our business and therefore should serve on the board. 

Gary Kusin is an independent consultant focused on assisting companies on strategic and operational matters. Among other engagements, 
Mr. Kusin acts as a TPG senior advisor, pursuant to which he provides his expertise to selected TPG portfolio companies as well as to selected TPG 
potential investment opportunities. Mr. Kusin previously served as president and CEO of FedEx Kinko's, today operating as FedEx Office from 
2001 to 2006. Prior to joining Kinko's in 2001, Mr. Kusin served as CEO of HQ Global Workplaces (now part ofRegus), which provides offices, 
meeting rooms and network access al locations around the world. In 1995 he co-founded Laura Mercier Cosmetics, which sold to Neiman Marcus 
in 1998. He also co-founded Babbage's Inc. (now GameStop), a leading consumer software specialty chain, in 1983 and served as its president. 
Earlier in his career, he was vice president and general merchandise manager for the Sanger-Harris division of the Federated Department Store (now 
Macy's). An Inc. magazine "Entrepreneur of the Year," Mr. Kusin serves on the boards of Petco, Fleetpride, American Tire Distributor, and Savers. 
Mr. Kusin earned his Bachelor of Arts degree from The University of Texas at Austin and his M.B.A. from the Harvard Business School. We 
believe that Mr. Kusin should serve on our board because of his substantial expertise in executive management and corporate governance as a result 
of his extensive experience both as an investor and an executive officer of major corporations. 

179 

https://www.sec.gov/Archives/edgar/data/ 1597033/000 I 193I251401520 l/d652688dsl.h1m[l l 127/2016 3:0 I: 52 PM] 

PX-3086.0189 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002391 



Form S-1 

Table of Contents 

Greg Mondre is a Managing Partner and Managing Director with Silver Lake. Mr. Mondre joined the firm in 1999 and has significant 
experience in private equity investing and expertise in sectors of the technology and technology-enabled industries. Prior to joining Silver Lake, 
Mr. Mondre was a principal at TPG, where he focused on private equity investments across a wide range of industries, with a particular focus on 
technology. Earlier in his career, Mr. Mondre worked as an investment banker in the Communications, Media and Entertainment Group of 
Goldman, Sachs & Co. He currently serves as a director of Avaya, Inc., Go Daddy Operating Company, LLC, IPC Systems, Inc. and Vantage Data 
Centers, and is on the operating committee of SunGard Capital Corp. Mr. Mondre graduated from Toe Wharton School at the University of 
Pennsylvania with a bachelor's degree in economics. Because Mr. Mondre has over seventeen years of private equity investing and banking 
experience focused on technology companies and tech-enabled businesses, we believe that he would bring to our board specialized knowledge and 
experience in portfolio management, analyzing potential acquisitions, raising equity, and setting corporate strategy. 

Joseph Osnoss is a Managing Director of Silver Lake, which he joined in 2002. He is currently based in London, where he helps to oversee 
the firm' s activities in Europe, the Middle East and Africa. Mr. Osnoss is a director of Global Blue, Interactive Data Corporation, Mercury Payment 
Systems, and Virtu Financial, and previously served on the board of Instinet Incorporated. Prior to joining Silver Lake, Mr. Osnoss worked in 
investment banking at Goldman, Sachs & Co., where he focused on mergers and financings in technology and related industries. Mr. Osnoss 

graduated surnma cum laude from Harvard College with an AB. in Applied Mathematics-Economics and a citation in French language. He is a 
Visiting Senior Fellow at the London School of Economics, where he participates in teaching and research activities within the Department of 
Finance. Mr. Osnoss' extensive experience investing in private equity and serving on the boards of other companies, both domestically and 
internationally, positions him to contribute meaningfully to our board of directors. 

Karl Peterson is a Senior Partner of TPG and Managing Partner of TPG Capital LLP, the firm's European operations. Since joining TPG in 
2004, Mr. Peterson has led investments for the firm in technology, media, financial services and travel sectors. Prior to 2004, he was a co-founder 
and the president and CEO ofHotwire.com, the internet travel portal. He led the business from its launch in 2000 through its sale to 
InterActiveCorp in 2003. Before Hotwire, Mr. Peterson was a principal at TPG in San Francisco, and from 1992 to 1995 he was a financial analyst 
at Goldman, Sachs & Co. Mr. Peterson is currently a director of TES Global, Saxo Bank and Norwegian Cruise Lines, as well as Caesars 
Acquisition Company. Mr. Peterson graduated with high honors from the University of Notre Dame, where he earned a B.B.A. in finance and 
business administration. We believe that as a result of his experience as a director of several travel and technology companies, as a former executive 
of an online travel company, and as a private equity investor, Mr. Peterson will bring a keen strategic understanding of our industry and of the 
competitive landscape for our company. 

Controlled Company 

After the completion of this offering, the Principal Stockholders will control a majority of our outstanding common stock. The TPG Funds and 
the Silver Lake Funds will own approximately % and %, respectively, of our common stock ( or approximately % and %, respectively, if 
the underwriters exercise in full their option to purchase additional shares) after the completion of this offering. As a result, we are a "controlled 
company" within the meaning of the rules. Under the rules, a company of which more than 50% of the voting power is held by an 
individual, group or another company is a "controlled company" and may elect not to comply with certain corporate governance standards, 
including: the requirement that a majority of the board of directors consist of independent directors; the requirement that we have a nominating and 
corporate governance committee that is composed entirely of independent directors with a written charter addressing the committee's purpose and 
responsibilities; the requirement that we have a compensation committee that is composed entirely of independent directors with a written charter 
addressing the committee' s purpose and responsibilities; and the requirement for an annual performance evaluation of the nominating and corporate 
governance and compensation committees. Following this offering, we intend to utilize these exemptions. As a result, we may not have a majority 
of independent directors, our nominating and corporate governance 
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committee and compensation committee may not consist entirely of independent directcrs and such committees may not be subject to annual 
performance evaluations. Accordingly, you may not have the same protections afforded to stockholders of companies that are subject to all of the 

rules regarding corporate governance. 

The "controlled company" exception does not modify the independence requirements for the audit committee, and we intend to comply with 
the audit committee requirements of Rule I 0A-3 under the Exchange Act and the rules. Pursuant to such rules, we are required to have at 
least one independent director on our audit committee during the 90-day period beginning on the date of effectiveness of the registration statement 
filed with the SEC in connection with this offering. After such 90-day period and until one year from the date of effectiveness of the registration 
statement, we are required to have a majority of independent directors on our audit committee. Thereafter, our audit committee is required to be 
comprised entirely of independent directors. 

Board Composition 

Our business and affairs are managed under the direction of our board of directors. Our amended and restated certificate of incorporation will 
provides that our board of directors shall consist of at least directors but no more than directors. Our board of directors is currently comprised 
of 8 directors. Our amended and restated bylaws will provide that our board of directors will be fixed from time to time by resolution adopted by the 
affirmative vote of a majority of the total directors then in office. Our board of directors has determined that and 

are independent as defined under the corporate governance rules of the 

Our board of directors is divided into classes, with each director serving a -year term and one class being elected at each year's annual 
meeting of stockholders. serve as Class I directors with an initial term expiring in 20 . serve as Class II directors with an 
initial term expiring in 20 . serve as Class III directors with an initial term expiring in 20 . Upon the expiration of the 
initial term of office for each class of directors, each director in such class shall be elected for a term of years and serve until a successor is 
duly elected and qualified or until his or her earlier death, resignation or removal. Any additional directorships resulting from an increase in the 
number of directors or a vacancy may be filled by the directors then in office. 

Committees of the Board ofDirectors 

Upon completion of this offering, we will establish the following committees of our board of directors. 

Audit Committee 

The audit committee: 

reviews the audit plans and findings of our independent registered public accounting finn and our internal audit and risk review staff, as 
well as the results of regulatory examinations, and tracks management's corrective action plans where necessary; 

reviews our financial statements, including any significant financial items and/or changes in accounting policies, with our senior 
management and independent registered public accounting firm; 

reviews our financial risk and control procedures, compliance programs and significant tax, legal and regulatory matters; and 

has the sole discretion to appoint annually our independent registered public accounting furn, evaluate its independence and 
performance and set clear hiring policies for employees or former employees of the independent registered public accounting fum. 
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The members of the audit committee are (Chair), and . Upon effectiveness of the registration statement, 
members of the committee will be "independent," as defined under the rules of the rules and Rule I0A-3 of the Exchange Act. Our board of 

directors has determined that each director appointed to the audit committee is financially literate, and the board has determined that is 
our audit committee financial expert. 

Our board of directors has adopted a written charter for our audit committee, which will be available on our corporate website at 
www.sabre.com upon the closing of this offering. 

NonunaJing and CorporaJe Governance Committee 

The nominating and corporate governance committee: 

reviews the performance of our board of directors and makes recommendations to the board regarding the selection of candidates, 
qualification and competency requirements for service on the board and the suitability of proposed nominees as directors; 

advises the board with respect to the corporate governance principles applicable to us; 

oversees the evaluation of the board and management; 

reviews and approves in advance any related party transaction, other than those that are pre-approved pursuant to pre-approval 
guidelines or rules established by the committee; and 

recommends guidelines or rules to cover specific categories of transactions. 

The members of the nominating and corporate governance committee are (chair), and . Because we will 
be a "controlled company" under the rules, our nominating and corporate governance committee is not required to be fully independent, 
although if such rules change in the future or we no longer meet the definition of a controlled company under the current rules, we will adjust the 
composition of the nominating and corporate committees accordingly in order to comply with such rules. 

Our board of directors has adopted a written charter for our nominating and corporate governance committee, which will be available on our 
corporate website al www.sabre.com upon the closing of this offering. 

CompensaJion Commi.ttee 

The compensation committee: 

reviews and recommends to the board the salaries, benefits and equity incentive grants for all employees, consultants, officers, directors 
and other individuals we compensate; 

reviews and approves corporate goals and objectives relevant to the compensation of our executive officers, evaluates the performance 
of our executive officers in light of those goals and objectives, and determines the compensation of our executive officers based on that 
evaluation; and 

oversees our compensation and employee benefit plans. 

The members of the compensation committee are (chair), and . Because we will be a "controlled 
company" under the listing rules, our compensation committee is not required to be fully independent, although if such rules change in the 
future or we no longer meet the definition of a controlled company under the current rules, we will adjust the composition of the nominating and 
corporate committees accordingly in order to comply with such rules. 

Our board of directors has adopted a written charter for our compensation committee, which will be available on our corporate website at 
www.sabre.com upon the closing of this offering. 
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Compensation Committee Interlocks and Insider Participation 

None of our executive officers currently serves, or in the past year has served, as a member of the board of directors or compensation 
committee of any entity that has one or more executive officers serving on our board of directors or compensation committee. 

Code of Business Conduct and Ethics 

We have adopted a code of business conduct and ethics applicable to our principal executive, financial and accounting officers and all persons 
performing similar functions. A copy of that code is available on our corporate website at www.sabre.com. We expect that any amendments to such 
code, or any material waivers of its requirements, will be disclosed on our website. 
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COMPENSATION DISCUSSION AND ANALYSIS 

This Compensation Discussion and Analysis addresses the principles underlying our executive compensation program and the policies and 
practices that contributed to our executive compensation actions and decisions for the fiscal year ended December 31, 2013 ("Fiscal 2013") for the 
following individuals (i) who served as our principal executive officer at any time during Fiscal 2013, (ii) who served as our principal financial 
officer at any time during Fiscal 2013, and (iii) who were the three other most highly-compensated executive officers who were serving as our 
executive officers as of December 31, 2013. During Fiscal 2013, these individuals were: 

Thomas Klein, our CEO and President; 

Richard Simonson, our Executive Vice President and CFO; 

Carl Sparks, our Executive Vice President and President and CEO, Trnvelocity; 

Deborah Kerr, our Executive Vice President and Chief Product and Technology Officer; 

William G. Robinson, Jr., our Executive Vice President and Chief Human Resources Officer; 

Michael S. Gilliland, our former CEO; and 

Mark Miller, our former Executive Vice President and CFO. 

We refer to these executive officers collectively in this Compensation Discussion and Analysis and the related compensation tables as the 
"Named Executive Officers." 

Our overall corporate rewards strategy, which is embodied in our executive compensation program, is designed to advance four principal 
objectives: 

Pay for performancl!'. Link a significant portion of the target total direct compensation opportunities of our executive officers to our 
annual and Jong-term business performance and each individual's contribution to that performance; 

Attract, motivate, and retain: Set compensation at market competitive levels that enable us to hire, incentivize, and retain high-caliber 
employees throughout the organization and which reinforce our robust succession planning process; 

Long-term equity participation: Provide opportunities, consistent with the interests of our stockholders, for the realization oflong-term 
stock appreciation through the ownership of an equity stake in the organization ifwe achieve our strategic and growth objectives; and 

Transparency: Ensure an efficient, simple, and transparent process for designing our compensation arrangements, setting performance 
objectives for annual and long-term incentive compensation opportunities, and making compensation decisions. 

Fiscal 2013 Management C/1anges 

Mr. GilWand stepped down from his position as our CEO on August 15, 2013 and retired effective September 21 , 2013. Mr. Klein was 
promoted to serve as our CEO and President on August 15, 2013. As part of this leadership transition, Mr. Gilliland agreed to continue to serve as a 
member of our board of directors. 

On March 11 , 2013, Mr. Simonson joined us and was appointed as our Executive Vice President and CFO. Mr. Miller terminated his 
employment effective July I, 2013. 

On March 11, 2013, Ms. Kerr joined us and was appointed as our Executive Vice President and Chief Product and Technology Officer, and on 
December 16, 2013, Mr. Robinson joined us and was appointed our Executive Vice President and Chief Human Resources Officer. 
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Specifically, this Compensation Discussion and Analysis provides an overview of our executive compensation philosophy, the overall 
objectives of our executive compensation program, and each material element of compensation that we provided to our executive officers, including 
the Named Executive Officers, in Fiscal 2013. In addition, we explain how and why the Compensation Committee of our board of directors (the 
"Compensation Committee") arrived at the specific compensation actions and decisions involving the Named Executive Officers during Fiscal 
2013. 

Executive Summary 

Business Overview 

We are a leading technology solutions provider to the global travel and tourism industry. We operate through three business segments: 

Travel Nehvork, our global B2B travel marketplace for travel suppliers and travel buyers; 

Airline and Hospitality Sowtions, an extensive suite of leading software solutions primarily for airlines and hotel properties; and 

Trave/Qcity, our portfolio of online consumer travel e-commerce businesses through which we provide travel content and booking 
functionality primarily for leisure travelers. 

In March 2007, we were acquired by investment funds affiliated with or managed by the Principal Stockholders. Prior to that time, we were an 
independent, publicly-traded company with our common stock listed on the New York Stock Exchange. 

In connection with the acquisition, the Principal Stockholders appointed Mr. Gilliland to serve as our CEO and entered into employment 
agreements and other arrangements with the members of our-then senior management Of the Named Executive Officers, only Messrs. Gilliland, 
Miller, and Klein were employed with us at that time. In negotiating these initial employment agreements and arrangements with our current Named 
Executive Officers, our board of directors, whose members then consisted of representatives of the Principal Stockholders, placed significant 
emphasis on aligning management's interests with those of the Principal Stockholders. In particular, Messrs. Gilliland and Klein each made a 
significant equity investment in our common stock in connection with the acquisition and received equity awards that included performance vesting 
options that would vest upon the Principal Stockholders receiving reasonable rates of return on their invested capital. 

The Principal Stockholders directed our senior management to lead an aggressive plan to eliminate organizational inefficiencies, expand the 
scope of our various businesses and to secure our position as the leading technology provider for the travel and tourism industries. To date, we have 
been successful in strengthening our business, developing into a global brand, and increasing revenue growth and sustained profitability, in part, 
through the design of our executive compensation program. 

As we have prepared for this initial public olTering, we have focused on attracting and retaining a talented management team with the 
necessary experience to manage our business as a newly-public company. The Named Executive Officers have strong transformational experience 
and, collectively, more than 160 years of technology sector experience among them. 

Prior to consummation of this offering, we intend to adopt the 2014 Omnibus Incentive Compensation Plan (the "2014 Omnibus Plan"), 
which we believe will allow us to compete for executive talent and align the interests of our executive officers with those of our stockholders. 

While we have begun to review and revise our executive compensation program and related policies and practices in anticipation of this 
offering, we are still in the process of determining specific details of certain aspects of our executive compensation program that will take effect 
following the offering. Overall, we anticipate that our executive compensation program following the offering will be based on the same principles 
and designed to achieve the same objectives as our prior executive compensation program. 
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Given our recent history, our executive compensation program has been designed by the Compensation Committee consistent with the 
Principal Stockholders' objective of incentivizing our executive officers to stabilize and strengthen us as a company, including in the areas of 
technology consolidation, product quality, and geographic expansion, in an effort to drive sustained financial performance and further our business 
objectives. Accordingly, our current program has been designed to advance three principal objectives: 

To reward our executive officers for achieving short-term operational objectives, realizing long-term strategic goals, and enhancing 
stockholder value. 

To reflect our focus on high standards of ethics, quality, and integrity, which we apply to all aspects of our business. 

To enhance the quality and continuity of our executive management team. 

Fiscal 2013 Compensation Highlights 

We compete with many other companies in seeking to attract and retain a skilled executive team. To meet this challenge, we have embraced a 
compensation philosophy of offering our executive officers competitive compensation and benefits packages that are focused on long-term value 
creation and rewarding them for achieving our financial and strategic objectives. In Fiscal 2013, we employed this philosophy to enhance and 
broaden the strength of our executive team as we began to prepare for this offering and commence the transition to becoming a public reporting 
company. 

Consistent with this philosophy, we took the following actions with respect to the Fiscal 2013 compensation of the Na.med Executive Officers: 

Entered into a new employment agreement with Mr. Klein at the time that he was promoted to serve as our CEO, with a base salary, 
target annual incentive award opportllllity, and long-term incentive award commensurate with an inruvidual serving in this position for a 
company of our size, business, and growth potential. 

Entered into employment agreements with Mr. Simonson, our new Executive Vice President and CFO, Ms. Kerr, our new Executive 
Vice President and Chief Product and Technology Officer, and Mr. Robinson, our new Executive Vice President and Chief Human 
Resources Officer. 

Paid annual cash bonuses under our Executive Incentive Plan consistent with our Fiscal 2013 financial results in amounts ranging from 
% to % of their target bonus opportllllities, as described in more detail under "---Compensation Elements-Annual Incentive 

Compensation" below; and 

Began developing the 2014 Omnibus Plan, a new omnibus equity incentive compensation plan, which will be consistent with the equity 
incentive compensation plans used by other newly-public companies. 

Pay-for-Performance 

Our executive compensation philosophy, which is emborued in the design and operation of our short-term and long-term incentive 
compensation plans, ensures that a substantial portion of the compensation for our executive officers, including the Named Executive Officers, is 
contingent on our ability to meet and exceed our annual and long-term financial plan objectives. Consequently, we believe that our executive 
compensation program creates commonality of interest between our executive officers and stockholders for long-term value creation. Our 
commitment to a "pay-for-performance" compensation philosophy includes: 

A substantial portion of our executive officers' target cash compensation opportllllity is performance-based. For Fiscal 2013, 
approximately 52% of the target cash compensation opportllllity of our CEO, and approximately 44%, on average, of the target cash 
compensation opportllllities of the other Named Executive Officers was contingent on our executive team meeting and exceeding the 
financial objectives set forth in our annual operating plan. For Fiscal 2013, the annual cash bonuses paid to the Na.med Executive 
Officers was approximately % of their target cash bonus opportunities. 
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While we strive to offer fully-competitive target total direct compensation opportunities to each of our executive officers to recognize 
the experience, industry expertise, and leadership that he or she brings to us, the actual amounts received or "realized" by each executive 
officer from his or her incentive compensation opportunities is highly dependent on the ability of our executive team to achieve strong 
financial results and meet key operational milestones over an extended period of time. 

The Compensation Committee monitors our executive compensation program on a continuous basis, and updates and refines our executive 
compensation policies and practices as appropriate to enhance our compensation philosophy. 

Executil>e Compensation Policies and Practices 

We endeavor to maintain sound governance standards consistent with our executive compensation policies and practices. The Compensation 
Committee evaluates our executive compensation program on an ongoing basis to ensure that it is consistent with our short-term and long-term 
business objectives given the dynamic nature of the global economy and the market in which we compete for executive talent. The following 
policies and practices were implemented during Fiscal 2013 and/or were in e!Tect al the time of filing of this registration statement of which this 
prospectus forms a part: 

Independent Compensatinn Committee Advisors. The Compensation Committee engaged its owu compensation consultant to assist 
with the review and enhancement of our executive compensation program in anticipation of our transition to a public reporting 
company. This con sultant has performed no consulting or other services for us. 

Annual Executive Compensatinn Review. The Compensation Committee conducts an annual review of our executive compensation 
program, including a review of the competitive market for executive talent. In Fiscal 2013, the Compensation Committee developed a 
compensation peer group for use during its deliberations when evaluating the competitive market. 

Executive Compensation Policies and Practices. Our compensation philosophy and related corporate governance policies and practices 
are complemented by several specific compensation practices that are designed to align our executive compensation with long-term 
stockholder interests, including the following: 

Compensation At-Risk. Our executive compensation program is designed so that a significant portion of compensation is "at 
risk" based on corporate performance, as well as equity-based to align the interests of our executive officers and stockholders. 

No Retirement Plans. Except for the Sabre, Inc. Legacy Pension Plan (which was frozen to further benefit accruals as of 
December 31, 2005), we do not currently offer, nor do we have plans to provide, pension arrangements, defined benefit 
retirement plans, or nonqualified deferred compensation plans or arrangements to our executive officers; 

Nominal Perquisites. We provide only limited perquisites and other personal benefits, which consist of financial planning, 
executive physical examinations, and payment of country club membership dues, to certain of our executive officers; 

No Special Hea/Jh or Welfare Benefits. Our executive officers participate in broad-based company-sponsored health and welfare 
benefits programs on the same basis as our other full-time, salaried employees; 

No Tax Reimbursements. We do not provide any tax reimbursement payments (including "gross-ups") on any perquisites or 
other personal benefits, other than standard relocation benefits, or on any severance or change-in-control payments or benefits; 

"Double-Trigger" Cha11ge-i11-ControlArrangements. All change-in-control payments and benefits are based on a "double
trigger" arrangement (that is. they require both a change-in-control plus a qualifying termination of employment before payments 
and benefits are paid); 
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Perfornra11ce-Basedl11ce11tives. We use performance-based short-term and long-term incentives; 

Mu!Ji-Year Vesti11g Requirenumts. The equity awards granted to our executive officers vest or are earned over multi-year 
periods, consistent with current market practice and our retention objectives; 

No Stock Optio11 Reprici11gs. We prohibit the repricing of outstanding options to purchase our common stock without prior 
stockholder approval; and 

Successio11 P/JJ1111ing. We review the risks associated with key executive officer positions to ensure adequate succession plans 
are in place. 

This Compensation Discussion and Analysis describes the material elements of compensation for the Named Executive Officers as 
determined by the Compensation Committee for the year prior to the completion of this offering. It also includes some of the key expectations about 
changes to our executive compensation program going forward 

Compensation Philosophy and Objectives 

The philosophy underlying our executive compensation program is to provide an attractive, flexible, and effective total compensation 
opportunity to our executive officers, including the Named Executive Officers, tied to our corporate performance and aligned with the interests of 
our stockholders. Our objective is to recruit, motivate, and retain the caliber of executive officers necessary to deliver sustained high performance to 
our stockholders, customers, and other stakeholders. 

Equally important, we view our compensation policies and practices as a means for communicating our goals and standards of conduct and 
performance and for motivating and rewarding employees in relation to their achievements. Overall, the same principles that govern the 
compensation of our executive officers also apply to the compensation of all our salaried employees. Within this framework, we observe the 
following principles: 

Retaill and !tire top-caliber executive officers: Executive officers should have base salaries and employee benefits that are market 
competitive and that permit us to hire and retain high-caliber individuals at all levels; 

Pay for performance-. A significant portion of the target total direct compensation opportunities of our executive officers should vary 
with annual and long-term business performance and each individual's contribution to that performance, while the level of "at-risk" 
compensation should increase as the scope of the executive officer's responsibility increases; 

Reward l.o11g-termgrowtlt a11d profitability: Executive officers should be rewarded for achieving long-term results, and such rewards 
should be aligned with the interests of our stockholders; 

Tie compe11Satio11 to perfomumce of our core busi11esses: A significant portion of each executive officer's compensation should be tied 
to measures of performance of the business or businesses over which he or she has the greatest influence; 

Alig11 compe11Satio11 witlt stockltolder i11terests: The interests of our executive officers should be linked with those of our stockholders 
through the risks and rewards of the ownership of shares of our common stock; 

Pro,•itk limited perso11al be11efits: Perquisites and other personal benefits for our executive officers should be minimal and limited to 
items that serve a reasonable business purpose; and 

Reill.force successio11 plallning process: The overall compensation program for our executive officers should reinforce our robust 
succession planning process. 

We believe that our compensation philosophy, as reinforced by these principles, has been very effective in aligning our executive 
compensation with the creation of sustainable long-term stockholder value. 
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Compensation Mix 

Our executive compensation program has been designed to reward strong performance by focusing a significant portion of each executive 
officer's total direct compensation opportunity on annual and long-term incentives that depend upon our performance as a whole, as well as the 
performance of our individual businesses. Each executive officer, at either the time of the acquisition by the Principal Stockholders, his or her initial 
employment, or his promotion to a more senior position, has been granted a significant stake in us in the form of an equity award to closely link his 
or her interesl~ lo those of the Principal Stockholders and to focus his or her efforts on the successful execution of our long-term strategic and 
financial objectives. Consequently, whether viewed on an annual basis or over their entire tenure with us, fixed compensation (in the form of base 
salary and benefits) has represented substantially less than half of the target total direct compensation opportunity of each executive officer, 
including each Named Executive Officer, with the remainder delivered in the form of annual and long-term incentive compensation and 
performance bonuses. 

Compensation-Setting Process 

Role of the Compensation Committee 

The Compensation Committee is responsible for overseeing our executive compensation program (including our executive compensation 
policies and practices), approving the compensation of our executive officers, including the Named Executive Officers, and administering our 
various employee stock plans. 

Pursuant lo its charter, the Compensation Committee has sole responsibility for reviewing and determining the compensation of our CEO al 
least annually, as well as for evaluating our CEO's performance in light of the corporate goals and objectives applicable to him. In reviewing our 
CEO's compensation each year and considering any potential adjustments, the Compensation Committee exercises its business judgment after 
taking into consideration several factors, including our financial results, his individual performance and strategic leadership, its understanding of 
competitive market data and practices, and his current total compensation and pay history. 

In addition, each year the Compensation Committee reviews and determines the compensation of our other executive officers, including the 
other Named Executive Officers, as well as any employment agreements with our executive officers. In doing so, the Compensation Committee is 
responsible for ensuring that the compensation of our executive officers, including the Named Executive Officers, is consistent with our executive 
compensation philosophy and objectives. 

Rol.e of Executive Officers 

The Compensation Committee receives support from our Human Resources Department in designing our executive compensation program 
and analyzing competitive market practices. Our General Counsel attends regular meetings of the Compensation Committee to provide support and 
assistance with respect to the legal implications of our compensation decisions. In addition, our Senior Vice President, Cmporate Human Resources 
attends meetings of the Compensation Committee as requested. Our CEO and CFO also regularly participate in Compensation Committee meetings, 
providing management input on organizational structure, executive development, and financial analysis. 

Our CEO evaluates the performance of each of our executive officers, including the other Named Executive Officers, against the annual 
objectives established by the Compensation Committee for the business or functional area for which such executive officer is responsible. Our CEO 
then reviews each executive officer's target total direct compensation opportunity, and based upon his or her target total direct compensation 
opportunity and his or her performance, proposes compensation adjustments for him or her, subject to review and approval by the Compensation 
Committee. Our CEO presents the details of each executive officer's target total direct compensation opportunity and performance to the 
Compensation Committee for its consideration and approval of the recommendations. Our CEO does not participate in the evaluation of his own 
performance. 
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In making executive compensation decisions, the Compensation Committee reviews a variety of infonnation for each executive officer, 
including his or her current total compensation and pay history, his or her equity holdings, individual performance, and its understanding of 
competitive market data and practices for comparable positions. Our executive officers are not present when their specific compensation 
arrangements are discussed. 

Role of Compensation Consu/Jant 

In fulfilling its: duties and responsibilities, the Compensation Committee has the authority to engage the services of outside advisers, including 
compensation consultants. In Fiscal 2013, the Compensation Committee engaged Compensia, Inc., a national compensation consulting firm, to 
assist it with compensation matters. A representative ofCompensia attends meetings of the Compensation Committee as requested, responds to 
inquiries from members of the Compensation Committee, and provides his or her analysis with respect to these inquiries. 

The nature and scope of services provided to the Compensation Committee by Compensia in Fiscal 2013 were as follows: 

Assisted in the review and updating of our compensation peer group; 

Analyzed the executive compensation levels and practices of the companies in our compensation peer group; 

Provided advice with respect to compensation best practices and market trends for our executive officers and the members of our board 
of directors; 

Assessed our compensation risk profile and reported on this assessment; 

Analyzed the director compensation levels and practices of the companies in our compensation peer group; and 

Provided ad hoc advice and support following its engagement 

Compensia does not provide any services to us, other than the services provided to the Compensation Committee. The Compensation 
Committee has assessed the independence of Compensia taking into account, among other things, the factors set forth in Exchange Act Rule I 0C-1 
and the listing standards of the , and has concluded that no conflict of interest exists with respect to the work that Compensia performs 
for the Compensation Committee. 

Competitive Positioning 

Periodically, the Compensation Committee reviews competitive marl<et data for comparable executive positions in the market as one factor for 
determining the structure of our executive compensation program and establishing target compensation levels for our executive officers, including 
the Named Executive Officers. 

For purposes of its review of the competitive market prior to November 2013, the Compensation Committee received a market analysis 
prepared by our Human Resources Department which was developed using relevant compensation data drawn from a select group of peer 
companies, as well as survey data of comparably sized companies in the national market. This compensation peer group consisted of the following 
companies: 

Automatic Data Processing, Inc. 
Expedia, Inc. 
Fidelity National Information Services, Inc. 
Fiserv, Inc. 
Global Payments, Inc. 
Mastercard Incorporated 
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Orbitz Worldwide, Inc. 
priceline.com Incorporated 
Salesforce.com, Inc. 
The Western Union Company 
Total System Services, Inc. 
Visa, Inc. 
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This compensation data was size-adjusted to reflect our approximate annual revenues of $3 billion. The specific compensation surveys used in 
this market analysis were the Culpepper High Technology Survey, the !PAS Global Technology Survey, the Mercer Benchmark Database, and the 
Radford Global Technology Survey. This market analysis provided the Compensation Committee with a broad perspective on the national labor 
market for executive talent 

In November 2013, the Compensation Committee, with the assistance of Compensia, developed a new compensation peer group based on an 
evaluation of companies that it believed were comparable to us with respect to operations, industry segment, revenue level, and enterprise value as a 
reference source in its executive compensation deliberations. This compensation peer group, which will be used by the Compensation Committee as 
a reference in the course of its future executive compensation deliberations, consists of the following companies: 

Akamai Technologies, Inc. 
Alliance Data Systems Corp. 
Broadridge Financial Solutions, Inc. 
Citrix Systems, Inc. 
Equinix, Inc. 
Fiserv, Inc. 
Gartner, Inc. 

Global Payments, Inc. 
Nuance Communications, Inc. 
Synopsys, Inc. 
Total System Services, Inc. 
Vantiv, Inc. 
Verisk Analytics, Inc. 

The companies in the compensation peer group are U.S.-based global companies in the technology sector, and, therefore, are representative of 
the companies with which we compete for executive talent. In addition, these companies have similar revenue levels (generally, 0.5x to 2.0x our 
revenue level), enterprise values (generally, 0.5x to 3.0x our enterprise value), and revenue and operating profitability growth rates. Compensation 
peer group comparison data will be collected from publicly-available information contained in the SEC filings of the compensation peer group 
companies, as well as from the Radford Global Technology Survey. The Radford survey provides market data and other information related to 
trends and competitive practices in executive compensation. 

The competitive market data described above has not been and will not be used by the Compensation Committee in isolation but rather serves 
as one point of reference in its deliberations on executive compensation. The Compensation Committee uses the competitive market data as a guide 
when making decisions about total direct compensation, as well as individual elements of compensation; however, the Compensation Committee 
does not formally benchmark our executive officers' compensation against this data. While market competitiveness is important, it is not the only 
factor we consider when establishing compensation opportunities of our executive officers. Actual compensation decisions also depend upon the 
consideration of other factors that the Compensation Committee considers relevant, such as the financial and operational performance of our 
husinesses, individlllll performance, specific retention concerns, and internal equity. 

Compensation-Related Risk Assessment 

The Compensation Committee considers potential risks when reviewing and approving the various elements of our executive compensation 
program. In evaluating each element of our executive compensation program, the Compensation Committee assesses the element to ensure that it 
does not encourage our executive officers to take excessive or unnecessary risks or to engage in decision-making that promotes short-term results at 
the expense of our long-term interests. In addition, we have designed our executive compensation program, including our incentive compensation 
plans, with specific feanires to address potential risks while rewarding our executive officers for achieving financial and strategic objectives through 
prudent business judgment and appropriate risk taking. Further, the following policies and practices have been incorporated into our executive 
compensation program: 

Balanced Mix o/Compe,isation Compon ents-The target compensation mix for our executive officers is composed of base salary, 
annual cash incentive compensation, and long-term incentive compensation in the form of equity awards, which provides a 
compensation mix that is not overly weighted toward short-term cash incentives. 
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Minimum Performance Measure Threshold-Our annual cash incentive compensation plan, which encourages focus on the 
achievement of corporate and individual performance objectives for our overall benefit, does not pay out unless pre-established target 
levels for one or more financial measures are met. 

Long-Term Incentive Compensation Vesting-Our long-term incentives are equity-based, with four-year or five-year vesting to 
complement our annual cash incentive compensation plan. 

Capped Incentive Awards-A wards under the annual cash incentive compensation plan are capped at 200% of the target award level. 

Compensation Elements 

Our executive compensation program is designed around the concept of total direct compensation, and consists of the following principal 
elements: 

Base salary; 

Annual incentive compensation in the form of cash bonuses; 

Long-term incentive compensation in the form of equity awards; 

Health, welfare, and other employee benefits; and 

Post-employment compensation. 

In setting the appropriate level of total direct compensation, the Compensation Committee seeks to establish each compensation element at a 
level that is both competitive and attractive for motivating top executive talent, while also keeping the overall compensation levels aligned with 
stockholder interests and job responsibilities. These compensation elements are structured to motivate our executive officers and to align their 
financial interests with those of our stockholders. 

BaseSahuy 

We believe that a competitive base salary is essential in attracting and retaining key executive talent. Historically, the Compensation 
Committee has reviewed the base salaries of our executive officers, including the Named Executive Officers, on an annual basis or as needed to 
address changes in job title, a promotion, assumption of additional job responsibilities, or other unique circumstances. 

In evaluating the base salaries of our executive officers, the Compensation Committee considers several factors, including our financial 
performance, his or her contribution towards meeting our financial objectives, his or her qualifications, knowledge, experience, tenure, and scope of 
responsibilities, his or her past performance as against individual goals, his or her future potential, competitive market practices, our desired 
compensation position with respect to the competitive market, and internal equity. 

fiscal 20 J 3 Base Salary Decisions 

In May 2013, the Compensation Committee reviewed the base salaries of our executive officers and made no adjustments to the base salaries 
of any of the Named Executive Officers whose positions and duties were consistent with their prior positions and duties. 

Mr. Klein's annual base salary was increased from $600,000 to $900,000 in connection with his appointment as our CEO in August 2013. In 
addition, Messrs. Simonson and Robinson and Ms. Kerr's base salaries were established through arms-length negotiation when they joined us in 
March 2013, December 2013, and March 2013, respectively. 
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The base salaries paid to the Named Executive Officers during Fiscal 2013 are set forth in the "Fiscal 2013 Summary Compensation Table" 
below. 

Annual Incentive CompensuJion 

We use annual incentive compensation to support and encourage the achievement of our specific annual corporate and business segment goals 
as reflected in our annual operating plan. Each year, our executive officers at the level of senior vice president or above are eligible to receive 
annual cash bonuses under our Executive Incentive Program (the "EIP"). 

Typically, at the beginning of the fiscal year the Compensation Committee approves the terms and conditions of the EIP for the year, 
including the selection of one or more performance measures as the basis for determining the funding of annual cash bonuses for the year. Subject 
to available funding, the EIP provides cash bonuses based upon our achievement as measured against the pre-established target levels for these 
performance measures. 

Tareet Annual Cash Bonus Opportunities 

For purposes of the Fiscal 2013 EIP, the target annual cash bonus opportunity for each of our eligible executive officers, including the Named 
Executive Officers, was expressed as a percentage of his or her base salary, subject to a maximun1 annual cash bonus opportunity as specified for 
each executive officer (which was 200% of his or her target annual cash bonus opportunity). The target annual cash bonus opportunities of the 
current Named Executive Officers for Fiscal 2013 were as follows: 

Named Executive Offlter 

¥(IQem · 
Mr. Sinlonson 
Milspaiks 
Ms. Kerr 

Flst al 2013 
Target Cash 

Bonus 
Opportunity 

(as a pertentage 
. . . . . of base sala'7) 
....... ····· l00%/IZS%CJL 

80%(2) 
::n:&.oo/O: 

80%(2) 

(1) Until his promotion in August 2013, Mr. Klein's target annual cash bonus opportunity was equal to I 00% of his then-current base salary. 
Effective as of August 15, 2013, his target annual cash bonus opportunity was increased to 125% of his adjusted annual base salary for the 
remainder of Fiscal 2013. As a result, on a blended basis, his target annual cash bonus opportunity for Fiscal 2013 was 110% of his actual 
base salary for the year. 

(2) Mr. Sinlonson's and Ms. Kerr's target annual cash bonus opportunities were established through arms-length negotiation when they joined us 
in March 2013. 

(3) Since Mr. Robinson did not join us until December 2013, he was not eligible to participate in the EIP in Fiscal 2013. 

l11e target annual cash bonus opportunities were established by t11e Compensation Committee based on its consideration of several factors, 
including each eligible executive officer' s qualifications, knowledge, experience, tenure, and scope of responsibilities, his or her past performance 
his or her future potential, competitive market practices, our desired compensation position with respect to the competitive market, and internal 
equity. 
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Corporate Perfonnance Measure 
For purposes of the Fiscal 2013 EIP, the Compensation Committee selected EBITDA as the sole performance measure. The Compensation 

Committee believed that EBITDA continued to be the best measure of both corporate and business segment profitability and that, as we began to 
prepare for our initial public offering, overall profitability would best position us for a successful re-entry into the public marketplace. 

For purposes of the Fiscal 2013 EIP, EBITDA was adjusted lo exclude the following items: goodwill impairments, prior period non-cash 
adjustments, and one-time costs associated with specific business enhancement initiatives. Our board of directors approved these adjustments to 
better reflect the efforts and performance of our executive officers in relation lo the current year's business performance, as well as to encour.ige 
them to make decisions that improve the potential for future growth without being penalized for the short-term investment required lo achieve that 
growth. In addition to these adjustments, for purposes of the Fiscal 2013 EIP, EBITDA was to be calculated before making allowance for the 
amounts payable pursuant to our annual incentive compensation plan for employees at the level below senior vice president, the Sabre Corporation 
Variable Compensation Plan (''Pre-VCP EBITDA"). 

Bonus Fonnu!a 
For our executive officers with company-wide responsibility, the Prc-VCP EBITDA performance measure was based entirely on corporate 

EBITDA. For our executive officers with business segment responsibilities, the Pre-VCP EBITDA performance measure was based in part on 
business segment EBITDA (weighted 50%) and in part on corporate EBITDA (weighted 50%). The Compensation Committee determined that 
these weightings provided an appropriate balance to foster company teamwork while at the same time providing "line-of-sight'' accountability for 

business segment results. 

Our Pre-VCP EBITDA target level for Sabre as a whole for purposes of the Fiscal 2013 EIP was $868.6 million. 

The actual cash bonus payments for the Named Executive Officers ( other than Mr. Sparks) are based on our overall financial results and, in 
the case of Mr. Sparks, are based on our overall financial results and those of his individual business unil 

The funding of the annual bonus pool with respect to the Pre-VCP EBITDA performance measure varied according lo each Named Executive 

Officer's area of responsibility as follows: 

Corporale-F or the Named Executive Officers with company-wide responsibility, funding began upon achievement of 90% of the 
target performance level with maximum funding (200% of target funding) upon the achievement of 123% of the target performance 
level. Funding levels decreased at a more moderate rate between I 00%-9 5% of target performance achievement and at a more severe 
rate between 95%--90% of target performance achievement 

Travewcity--For Mr. Sparks, the Named Executive Officer with responsibilities specific to Travelocity, f1111ding with respect to the 50% 
of his EIP award that relates to the Pre-VCP EBITDA for Travelocity began upon achievement of the Travelocity Pre-VCP EBITDA 
target level minus $10 million, with maxin1um funding (200% of target funding) upon the achievement of 235% of Travelocity's Pre
VCP EBITDA target level. 

The Compensation Committee believed that these formulas provided a fair value sharing between our stockholders and the Named Executive 
Officers. 

For plll])oses of the Fiscal 2013 EIP, the Compensation Committee reserved the discretion to adjust the amollllt of the actual cash bonus 
payments to be received by any Named Executive Officer. 
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Annual Cash Bonus Decisions 
The Compensation Committee approved the cash bonus payments under the Fiscal 2013 EIP at its meeting in January 2014. 

Based on our Fiscal 2013 financial performance, the Fiscal 2013 cash bonus payments for the current Named Executive Officers were equal to 
approximately % of their target annual cash bonus opportunities as summarized below. 

Named Executh;e Officer 
Mt Klem'?·:: 

Mr. Simonson 

Fiscal 2013 Ta,-:et 
Cash Bonus Fiscal 2013 A<lual 

T , : $ )~~~pg'~jS$(iL ·• , • • : ~.~: B<mus Payment ___ _ 

$ 387,692(2) $ 

Actual Cash Bonus 
Paymrnt u Pert"ent9&e of 

T arget Cash Bonus 
Award 

,-- ···•····· ····· ')io • 
% 

( I ) Prior to his promotion in August 2013, Mr. Klein' s aggregate base salary earned was $608,077. Following his promotion, he earned an 
aggregate of $103,846 in base salary. The blending of his target annual cash bonus opportunity for the period before his promotion ( 100% of 
his then-current base salary) with his target annual cash bonus opportunity after his promotion ( 125% of his adjusted base salary for the 
remainder of Fiscal 2013) resulted in a blended target annual cash bonus opportunity ( 110% of this actual base salary) for Fiscal 2013, or 
$784,788. 

(2) The target cash bonus opportunity of each of these Named Executive Officers reflects the fact that he or she worked less than a full year in 
Fiscal 2013. 

(3) Since Mr. Robinson did not join us until December 2013, he was not eligible to participate in the EIP in Fiscal 2013. 

The cash bonuses actually paid to the Named Executive Officers for Fiscal 2013 are set forth in the "Fiscal 2013 Summary Compensation 
Table" below. 

Long-Term Incentive Compensatio11 

We use long-term incentive compensation in the form of equity awards as the principal element of our executive compensation program in 
order to align the financial interests of our executive officers, including the Named Executive Officers, with those of our stockholders. Upon the 
Principal Stockholders' acquisition ofus in March 2007, we sought to retain top executive talent and drive long-term stockholder value creation 
through the use of equity-based Jong-term incentive compensation. 

Except in the case of Mr. Sparks, from March 2007 through November 2012, we generally provided long-term incentive compensation to our 
executive officers, including the Named Executive Officers who were then our employees, in the form of options to purchase shares of our common 
stock. We believed that options provided an effective performance incentive because our executive officers would derive value from their options 
only if our stock price increased (which would benefit all stockholders) and they remained employed with us beyond the date that their options 
vested. 

With respect to the awards of options granted during 2007, typically, half of the options were subject to a time-based vesting requirement, 
which vested 25% on the first anniversary of the date of grant and thereafter ratably on a quarterly basis over the subsequent four years. The other 
half of these options were subject to a performance-based vesting condition based on a threshold multiple of money (' 'MoM") being realized by the 
Principal Stockholders for their initial shares acquired in our business upon a specified liquidity event, such as a qualified initial public offering or a 
change in control ofus. 
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Starting in 2008 and continuing through November 2012, the options granted to our executive officers were subject solely to time-based 
vesting requirements. Pursuant to these requirements, the shares of our common stock subject to such options vest and become exercisable as to 
25% of such shares on the first anniversary of the date of grant and ratably as to 4.6875% of such shares on a successive three-month basis over the 
subsequent four years, subject to each executive officer's continued employment through each vesting date. 

In the case of Mr. Sparks, we granted him a restricted stock award covering shares of our common stock rather than options to purchase shares 
of our common stock, when he joined us in 2011 and a restricted stock unit award covering shares of our common stock in 2012. In addition to 
equity awards for shares of our common stock, Mr. Sparks, as the President and CEO of Travelocity, was also granted a tandem stock appreciation 
right covering the common units ofTravelocity.com LLC and the shares ofTravelocity Holdings, Inc., but which can be settled in cash or shares of 
our common stock, in the good faith discretion of our board of directors. Further, in 2010 Messrs. Klein and Miller were granted equity awards in 
the form of options to purchase 350,000 common units ofTravelocity.com LLC. 

Beginning in December 2012, we began delivering long-term incentive compensation to our executive officers, including the Named 
Executive Officers who were then our employees, using a mix of options to purchase shares of our common stock and restricted stock unit awards 
covering shares of our common stock. At that time, we determined that this equity award mix would effectively align the interests of our executive 
officers with those of our stockholders and provide each individual executive officer with a significant incentive to manage us from the perspective 
of an owner with an equity stake in the business. We also determined that these equity awards would serve as an effective retention tool for our 
executive officers, as unvested awards would generally be forfeited if he or she voluntarily left our employ. Half of the value of these equity awards 
granted to our executive officers is delivered in the form of an time-based option and half in the form of a performance-based restricted stock unit 
award. For a detailed description of these awards, see the "Fiscal 2013 Grants of Plan-Based Awards Table" below. 

In determining the value of the long-term incentive compensation opportunities for our executive officers, the Compensation Committee 
considers several factors, including our financial petformance, the executive officer's contribution towards meeting our financial objectives, his or 
her qualifications, knowledge, experience, tenure, and scope of responsibilities, his or her past performance as against individual goals, his or her 
future potential, his or her current equity position (including the value of any unvested equity awards), competitive market practices, our desired 
compensation position with respect to the competitive market, and internal equity. 

Change in Award Practices Related to our Initial Pub)jc OITerini: 

As noted above, since our 2007 acquisition by the Principal Stockholders we have sought to retain top executive talent and motivate long-term 
stockholder value creation primarily through the one-time grant of equity awards upon hire and subsequent periodic awards. Following this initial 
public offering, the Compensation Committee intends to modify our approach to the use of long-term incentive compensation by making annual 
long-term incentive compensation awards to our executive officers, including the Named Executive Officers using a "portfolio" mix of time-based 
and performance-based equity awards. We believe these changes to our executive compensation program will better align the interests of our 
executive officers and stockholders, aid in attracting and retaining talent by conforming more closely to the practices among members of our peer 
group, and further mitigate excessive risk incentives by ensuring that we provide incentive compensation with diversified performance measures. 

Fjsca) 2013 EQµit,y Awards 

During Fiscal 2013, the Compensation Committee granted equity awards to Mr. Klein in connection with his promotion to serve as our CEO 
and to Messrs. Simonson and Robinson and Ms. Kerr in connection \vith their initial employment with us. The value of these equity awards was 
determined in arms-length negotiation between the individual executive officer and the Compensation Committee. For purposes of these 
negotiations, ihe Compensation Committee referenced, in part, competitive market data. 
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For a detailed description of these equity awards, see "-Employment Agreements" and the "Fiscal 2013 Summary Compensation Table" and 
the "Fiscal 2013 Grants of Plan-Based Awards Table" below. 

New Omnibus Equity Compensation Plan 

In connection with this offering, our board of directors plans to adopt the 2014 Omnibus Plan. All equity-based awards granted on or after this 
offering will be granted under the 2014 Omnibus Plan. The Compensation Committee, serving as the plan administrator, will select participants 
from among our employees, independent contractors, and the non-employee members of our board of directors. 

The purpose of the 2014 Omnibus Plan will be to promote our interests by providing for the grant to participants of incentives in the form of 
equity awards. These equity awards will be intended to provide our employees with a proprietary interest in us and to align the interests of our 
employees and stockholders. 

The 2014 Omnibus Plan will provide for the grant of stock options, other stock-based awards, cash incentive awards, and performance-based 
compensation. The Compensation Committee will also have the discretion to provide for dividends or dividend equivalents in connection with an 
award under the 2014 Omnibus Plan. 

Hea/Jh, Welfare, and Other Employee Benefits 

We have established a tax-qualified Section 401 (k) retirement plan for all employees who satisfy certain eligibility requirements, including 
requirements relating to age and length of service. We currently match contributions made to the plan by our employees, including executive 
officers, up to 6% of their eligible compensation. We intend for the plan to qualify under Section 401(a) of the Code so that contributions by 
employees to the plan, and income earned on plan contributions, are not taxable to employees until withdrawn from the plan. 

In addition, we provide other benefits to our executive officers, including the Named Executive Officers, on the same basis as all of our full
time employees. These benefits include medical, dental, and vision benefits, medical and dependent care flexible spending accounts, short-term and 
Jong-term disability insurance, accidental death and dismemberment insurance, and basic life insurance coverage. 

We design our employee benefits programs to be affordable and competitive in relation to the market, as well as compliant with applicable 
laws and practices. We adjust our employee benefits programs as needed based upon regular monitoring of applicable Jaws and practices and the 
competitive market. 

Perquisites and Other Persona) Benefits 

Currently, we do not view perquisites or other personal benefits as a significant component of our executive compensation program. 
Accordingly, we provide perquisites and other personal benefits to our executive officers in limited situations where we believe it is appropriate to 
assist an individual in the performance of his or her duties, to make our executive officers more efficient and effective, and for recruitment and 
retention purposes. For example, each of our executive officers is eligible to receive fmancial planning benefits, subject to an annual allowance of 
up to $5,000 per year. In addition, our executive officers are eligible to participate in our annual physical program. This program provides for an 
annual executive physical up to an amount of $3,700. The Compensation Committee believes that these personal benefits are a reasonable 
component of our overall executive compensation program and are consistent with market practices. 

In addition, historically we paid the dues for a country club membership for certain executive officers, including Messrs. Klein and Gilliland. 
While they received some incidental benefits from these memberships, we believe that the primary purpose has been to facilitate opportunities for 
conducting business with existing and prospective customers and business partners. Accordingly, although we disclose the cost to us of these 
memberships in the Fiscal 2013 Summary Compensation Table, we believe that they served a legitimate and 
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important business purpose for us. In connection with his promotion to serve as our CEO and President, Mr. Klein relinquished his membership in 
September 2013. In connection with his retirement in September 2013, we converted Mr. GilWand's membership to a personal membership (at no 
cost to us) and ceased to pay any further dues on such membership. 

In the future, we may provide perquisites or other personal benefits in limited circumstances, such as where we believe it is appropriate to 
assist an individual executive officer in the performance of his or her duties, to make our executive officers more efficient and effective, and for 
recruitment, motivation, or retention purposes. All future practices with respect to perquisites or other personal benefits will be approved and 
subject to periodic review by the Compensation Committee. 

Employment Agreements 

We have entered into a written employment agreement with each of the Named Executive Officers; most recently, with Mr. Klein, our 
President and CEO and Mr. Robinson, our Executive Vice President and Chief Human Resources Officer. Mr. Klein's employment agreement was 
negotiated on our behalf by the Chair of the Compensation Committee and approved by our board of directors; all of the other employment 
agreements were negotiated on our behalf by our CEO and approved by the Compensation Committee. We believe that these employment 
agreements were necessary to induce these individuals to forego other employment opportunities or leave their current employer for the uncertainty 
of a demanding position in a new and unfamiliar organization. 

In ftlling these executive positions, our board of directors or the Compensation Committee, as applicable, was aware that it would be 
necessary to recruit candidates \\~th the requisite experience and skills to manage a growing business in a dynamic and ever-changing industry. 
Accordingly, it recognized that it would need to develop competitive compensation packages to attract qualified candidates in a highly-competitive 
labor market. At the same time, our board of directors or the Compensation Committee, as applicable, was sensitive to the need to integrate new 
executive officers into the executive compensation structure that it was seeking to develop, balancing both competitive and internal equity 
considerations. 

For a detailed description of the employment arrangements of the Named Executive Officers, see "-Employment Arrangements" below. 

Post-Employment CompensaJion 

Each of the written employment arrangements with the Named Executive Officers, as described in "-Employment Arrangements" below, 
provides them with the opportunity to receive various payments and benefits in the event of an involuntary termination of employment under certain 
specified circumstances, including an involuntary termination of employment in connection with a change in control of us. 

We provide tl1ese arrangements to encourage the Named Executive Officers to work at a dynamic and rapidly growing business where their 
long-term compensation largely depends on future stock price appreciation. Specifically, the arrangements are intended to mitigate a potential 
disincentive for the Named Executive Officers when iliey are evaluating a potential acquisition ofus, particularly when their services may not be 
required by tlle acquiring entity. In such a situation, we believe that these arrangements are necessary to encourage retention of the Named 
Executive Officers through ilie conclusion of the transaction, and to ensure a smooili management transition. These arrangements have been drafted 
to provide each of the Named Executive Officers with consistent treatment that is competitive with current market practices. We believe that ilie 
level of benefits provided under these various agreements is in line with market practice and help us to attract and retain key talent. 

For a detailed description of the post-employment compensation arrangements of the Named Executive Officers, see "-Potential Payments 

upon Ternunation or Change in Control" below. 
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Other Compensation Policies 

ln anticipation of becoming a public reporting company, we are in the process of adopting several policies that we believe are important 
components of a public-company executive compensation program. 

Stock Ownership Policy 

Currently, we do not have equity security ownership guidelines or requirements for our executive officers. Nonetheless, most of our executive 
officers, including the Named Executive Officers, have significant stock ownership in us. Some of this stock was purchased by these executive 
officers in March 2007 in conjunction with our becoming a privately-held entity. Other executive officers have received significant equity awards in 
connection with joining us. The Compensation Committee believes that this stock ownership aligns the financial interests of our executive officers 
with those of our stockholders. To further this ownership objective, we intend lo adopt stock ownership policies for our executive officers and the 
non-employee members of our board of directors in connection with this offering. 

Compensation Recovery Policy 

Currently, we have not implemented a policy regarding retroactive adjustments to any cash or equity-based incentive compensation paid to 
our executive officers and other employees where the payments were predicaled upon the achievement of financial results that were subsequently 
the subject of a financial restatement. We intend to adopt a general compensation recovery ("clawback") policy covering our annual and long-term 
incentive award plans and arrangements once the SEC adopts final rules implementing the requirement of Section 954 of the Dodd-Frank Act. 

Derivatives Trading and Hedging Policies 

In connection with this offering, we intend to adopt a general insider trading policy that provides that no employee, officer, or member of our 
board of directors may acquire, sell, or trade in any interest or position relating to the future price of our securities, such as a put option, a call 
option or a short sale (including a short sale "against the box"), or engage in hedging transactions (including "cashless collars"). Similarly, we 
intend to adopt a general policy that prohibits our executive officers and members of our board of directors from pledging any of their shares of our 
common stock as collateral for a loan or other financial arrangement. 

Equity Award Grant Policy 

We have not adopted a formal policy for the timing of equity awards. The Compensation Committee, however, follows an informal practice of 
granting annual equity awards in the first quarter of the calendar year. We have also granted awards in the case of new hires, promotions or special 
retention awards. We intend to adopt a formal policy for the timing of equity awards in connection with this offering. It is anticipated that, pursuant 
to this policy, the Compensation Committee will grant equity awards at approximately the same time each year, generally during the first quarter of 
the calendar year. 

Tax and Accounting Considerations 

DeductibiliJy of Compensation 

Section 162(m) of the Code generally disallows public companies a tax deduction for federal income tax purposes of remuneration in excess 
of $1 million paid to the chief executive officer and each of lhe three other most highly-compensated executive officers (other than the chief 
financial officer) in any taxable year. Generally, remuneration in excess of $1 million may only be deducted if it is "performance-based 
compensation" within the meaning of the Code. In this regard, the compensation income realized upon the exercise of stock options granted under a 
stockholder-approved stock option plan generally will be deductible so long as the options are granted by a committee whose members are non
employee directors and certain other conditions are satisfied. 

199 

https://www.sec.gov/Archives/edgar/datal l 597033/000 I 1931251401520 l /d652688dsl.htm[l l/27 /20 I 6 3:0 I: 52 PM] 

PX-3086.0209 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002411 



Form S-1 

Table of Contents 

As we are not currently publicly-traded, the Compensation Committee has not in recent years taken the deductibility limit imposed by 
Section !62(m) into consideration in setting compensation for our executive officers. In approving the amount and form of compensation for our 
executive officers in the future, however, the Compensation Committee will consider all elements of the cost to us of providing such compensation, 
including the potential impact of Section 162(m). Further, as a newly public company, we intend to rely upon certain transition relief under 
Section !62(m). 

Nonetheless, the Compensation Committee believes that, in establishing the cash and equity incentive compensation plans and arrangements 
for our executive officers, the potential deductibility of the compensation payable under those plans and arrangements should be only one of a 
number of relevant factors taken into consideration, and not the sole governing factor. For that reason, the Compensation Committee may deem it 
appropriate to provide one or more executive officers with the opportunity to earn incentive compensation, whether through cash incentive awards 
tied to our fmancial performance or equity incentive awards tied to the executive officer's continued service, which may be in excess of the amount 
deductible by reason of Section l 62(m) or other provisions of the Code. Further, the Compensation Committee reserves the discretion, in its 
judgment, to approve, from time to time, compensation arrangements that may not be tax deductible for us, such as base salary and equity awards 
with time-based vesting requirements, or which do not comply with an exemption from the deductibility limit when it believes that such 
arrangements are appropriate to attract and retain executive talent. 

The Compensation Committee believes it is important to maintain cash and equity incentive compensation at the requisite level to attract and 
retain the individuals essential to our fmancial success, even if all or part of that compensation may not be deductible by reason of the 
Section 162(m) limitation. 

"Golden Parachute" PaymenJs 

Sections 280G and 4999 of the Code provide that executive officers and directors who hold significant equity interests and certain other 
service providers may be subject to an excise tax if they receive payments or benefits in connection with a change in control of us that exceeds 
certain prescribed limits, and that we, or a successor, may forfeit a deduction on the amounts subject to this additional tax. We did not provide any 
execut ive officer, including any Named Executive Officer, with a "gross-up" or other reimbursement payment for any tax liability that he or she 
might owe as a result of the application of Sections 280G or 4999 during Fiscal 2013 and we have not agreed and are not otherwise obligated to 
provide any Named Executive Officer with such a "gross-up" or other reimbursement. 

Accounting/ <>r Stock-Based Con,pensati<>n 

We follow Financial Accounting Standard Board Accounting Standards Codification Topic 718, or ASC Topic 718, for our stock-based 
compensation awards. ASC Topic 718 requires companies to measure the compensation expense for all share-based payment awards made to 
employees and directors, including stock options, based on the grant date "fair value" of these awards. This calculation is performed for accounting 
purposes and reported in the compensation tables below, even though our executive officers may never realize any value from their awards. ASC 
Topic 718 also requires companies to recognize the compensation cost of their stock-based compensation awards in their income statements over 
the period that an executive officer is required to render service in exchange for the option or other award. 

Developments Following the End of F iscal 2013 

Mr. Sparks has informed us that he plans on departing Sabre at such time as the Expedia SMA becomes operationally complete later this year. 
At such time, day-to-day operation of the Travelocity business in North America will be managed by Roshan Mendis, currently the President of 
Travelocity North America. The day-to-day operation of lastminute.com will be managed by Matthew Crummack, currently the CEO of 
lastrninute.com. Mr. Sparks may act in an advisory role to Sabre for some period of time after his departure. 
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Fiscal 2013 Summary Compensation Table 

The following table sets forth the compensation paid to, received by, or earned during Fiscal 2013 by the Named Executive Officers: 

Nam e and 
Principal Position 

Non
Equity 

Incentive 
Plan 

Stock Option Compen-
F iscal Salar)' Bonus Awards Awards sation 
Year __ill,_ .. __ill__. ($)(1J ($)(1) ~ 

ThQIP~ jq~fu, ... -.·.·-.·.· .. ·.·- .. ... 
H1>~,i¥~r~~d(iEa:i •·· 

.. .. .... ....... ; 20~f .S7ll,923 . • ~},~~,~e~ Sl,129,16~ •• S 

Richard Simonson, 

Executive Vice President and Chief 
Financial Office,,(') 

Deborah Kerr, 

Executive Vice President and Chief Product and Technology 
OfficerI.5> 

Michael S. Gilliland, 
former cm(J) 

2013 $484,61~ $2,991,000 $2,010,000 $ 

2013 $403,846 $225,000 $ 1,994,000 $2,010,000 $ 

2013 S730,769 

All Other 

283,266 S 

258,158 S 

Total 
(SJ 

$ 2,334,105 $3,064,874 

{I) The amounts reported in the "Stock Awards" and "Option Awards" columns represent the aggregate grant date fair value of the stock-based awards granted to the Named 

Executive Officers during Fiscal 2013, as computed in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718 ("ASC 

Topic 718'"), disregarding the impact of estimated forfeitures, The assumptions used in calculating the grant date fair value of the stock options reported in the Option 
Awards column are set forth in Note 17, Options and Other Equity-Based Awards, to the audited consolidated financial statements included in this prospectus. Note that 
the amounts reported in these columns reflect the accounting cost for these stock-based awards, and do not correspond to the actual economic value that may be received 
by lhe Named Executive Officers from these awards. 

(2) The amounts reported in the "Non-Equity Incentive Plan Compensation" column represent the amounts paid to our Named Executive Officers for Fiscal 2013 pursuant to 
the Fiscal 2013 EIP. As of the date of this filing, the Compensation Committee had not determined these amounts for Fiscal 2013. For a discussion of this plan, see"
Compensation Elements-Annual Incentive Compensation" above. 

(3) The amounts reported in the .. All Other Compensation° column are described in more detail in the following table. The amounts reported for perquisites and other 

benefits represent lhe actual cost incurred by us in providing these benefits to the indicated Named Executive Officer. 

Name 

11#.; Kl~in 
1vlr. Simonson 

Mr. Gilliland 

Mri~~li~r/ 

Group 
Term Life 
Insunrnce 
Premiums 

Country 
Club 

Membership 
Dues(•) 

Executive 
Physical 
Examin• 

atlon 

Financial 
Planning 
Services 

C s •••··• 713 $ • 3;ii:SL . L :i,277 · ·••• $ -i;2i<L 
$ 5,000 

io;O<!oC1\ 
S 579 

796 
26'L 

$ 3,697 

$ 5,965 $ 3,475 
. . . . ...... ,L ... ... $ ::• )}2it : .... :.cc• • .. YI.ii:•• 

Relocation 

Section 
40l(k) Plan 
Matching 

Contribution 
••••• $ ... ;J~,:iop 

$ 258,690(<) $ 15,300 

s 25·01··•.·,:.01·.04~.•fl• •. \ .; .A. ;J~;~~ 
·• r / V' 

$ 14,700 
............... : :•:•"•$' •:" httioo 

Post -Employment 
Compensation 

PaymentsCbl 

$ 2,309,169 
s · · : •·• • 1s:9,l4'.s: 

(a) Historically, we paid the dues for a country club membership for certain executive officers, including, during Fiscal 20 13, Messrs. Klein and Gilliland. In 

connection with his promotion to serve as our CEO and President, Mr. Klein relinquished his membership in 
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September 2013. In connection with his retirement in September 2013, we converted Mr. Gilliland's membership to a personal membership (at no cost to us) and 
ceased to pay any further dues on such membership. \Ve did not have any of these arrangements for any other executive officer during Fiscal 2013. 

(b) The amounts reported in this column represent post-employment compensation payments and benefits provided to Messrs. Gilliland and Miller. 
(c) In connection with his joining us as our Executive Vice President and Chief Financial Officer, we paid a relocation company the reported amount for the costs 

associated with Mr. Simonson's relocation to Dallas, Texas. In Fiscal 2013, Mr. Simonson's relocation benefit totaled $258,690, which includes a tax: gross up by 
us of $62,015 for all applicable la.xes relating lo such benefit. 

(d) The amount reported represents the costs that Mr. Sparks' incurred in each of Fiscal 2012 ($5,000) and Fiscal 2013 ($5,000) for financial planning services. 
(e) In connection with her joining us as our Executive Vice President and Chief Product and Technology Officer, and punuantto the terms and conditions of her 

employment agreement, we paid Ms. Kerr the reported amount to reimburse her for the costs associated with her relocation to Dallas, Texas. 

(t) In connection with his joining us as our Executive Vice President and Chief Human Resources Officer, we have agreed to pay a relocation company for the costs 
associated with Mr. Robinson's relocation to Dallas, Texas. The amount reported represents the amounts that we were billed for these costs during Fiscal 2013. 

( 4) Mr. Simonson joined us as our Executive Vice President and Chief Financial Officer on March 11, 2013. 
(5) M,, Kerr joined us as our Executive Vice President and Chief Product and Technology Officer on March ti , 2013. 
(6) Mr. Robinson joined u., as our Executive Vice President and Chief Human Resources Officer on December 16, 2013. 
(7) Mr. Gillila.nd stepped down from his position as our CEO on August 15, 2013 and retired effective September 21 , 2013. 

(8) Mr. Miller stepped down from his position as our Executive Vice President and Chief Financial Officer on March 11, 2013. 

Fiscal 2013 Grants of Plan-Based Awards Table 

The following table sets forth, for each of the Named Executive Officers, the plan-based awards granted to him or her during Fiscal 2013. 

Mr. Simonson 

Mt•Sparks ••·· 

Ms. Kerr 

Mr. Gilliland 

$ 387,692 
03/11/2013 
03/11/2013 

"'•••/••···••,$••··· 480;000• 

$ 323,077 
03/11/2013 
03/11/2013 

Estimated 
Possible Payouts 

Under Non• 

$ 775,384 

•••••Ak •••· 

$ 646,154 

$ 1,500,000(5) 

Estimated 
Future 
Payouts 
Under 
Equity 

300,000 

200,000 

All Other 
Option 

Awards: 
N umber of 
Stturitles 

600,000 

600,000 

Exercise 
or Base Grant Date 

$ 9.97 

$ 9.97 

FairVaJue 
of Stock and 

$ 2,010,000 
$ 2,991,000 

$ 2,010,000 
$ 1,994,000 

(I) The amounts reported reflect the target and maximum annual cash bonus opportunities payable to the Named Executive Officer under the 
Fiscal 2013 EIP. For each of the Named Executive Officers (other than 

202 

httpsJ/www.sec.gov/Archives/edgar/data/l 597033/000 I 19312514015201/d652688dsl .htrn[l l /27/2016 3:01 :52 PM] 

PX-3086.0212 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002414 



Form S-1 

Table of Contents 

Mr. Sparks), funding of these non-equity incentive plan awards began upon achievement of 90% of the target performance level with 
maximum funding (200% of target funding) upon the achievement of 123% of the target performance level. For Mr. Sparks, funding with 
respect to the 50% of his EIP award that relates to the Pre-VCP EBITDA for Travelocity began upon achievement of the Travelocity Pre-VCP 
EBITDA target level minus $10 million, with maximum funding (200% of target funding) upon the achievement of235% ofTravelocity's 
Pre-VCP EBITDA target level. 

(2) The restricted stock unit awards granted under our 2012 Management Equity Incentive Plan vest as to 25% of the shares of our common stock 
subject to each such award on March 15th in each of calendar years 2014, 2015, 2016, and 2017 if, as of the end ofour most recent fiscal year 
ending prior to each such vesting date, we have achieved at least 95% of the EBITDA target level established for such fiscal year as 
determined by our board of directors, consistent with the annual business plan for such fiscal year, subject to each Named Executive Officer' s 
continued employment through each such vesting date. For purposes of these restricted stock unit awards, the EBITDA performance measure 
for Fiscal 2013 was adjusted to exclude the following items: goodwitll impairments, prior period non-cash adjustments, and one-time costs 
associated with specific business enhancement initiatives. 

(3) All options to purchase shares of our common stock granted to the Named Executive Officers in Fiscal 2013 were granted under our 2012 
Management Equity Incentive Plan and are subject to time-based vesting conditions. Each of these options has an exercise price equal to the 
fair market value of the shares of our common stock on the date of grant and a term of IO years. 

With the exception of the option granted to Mr. Klein, 25% of the shares of our common stock subject to each such option vests on the first 
anniversary of the date of grant and as to 6.25% of such shares at the end of each successive three-month period thereafter, subject to the 
Named Executive Officer' s continued employment through each vesting date. Mr. Klein' s option vested as to 25% of the shares of our 
common stock subject to such option on the date of grant and as to 6.25% of such shares at the end of each successive three-month period 
thereafter, subject lo his continued employment through each vesting date. 

( 4) These amounts reflect the aggregate grant date fair value of option and stock awards computed in accordance with ASC Topic 718. The fair 
value of each option award was estimated on the date of grant using the Black-Scholes option-pricing model, which generated a Black
Scholes-computed value of $3.35 per share on :March 11, 2013, $4.07 per share on August 15, 2013, $4.37 per share on October I, 2013, 
$4.60 per share on October 25, 2013, and $4.69 per share on December 16, 2013. 

(5) These amounts represent the target annual cash bonus opportunities of Messrs. Gilliland and Miller as determined by the Compensation 
Committee at the beginning of Fiscal 2013. As neither individual was our employee al the end of Fiscal 2013, neither Named Executive 
Officer received an annual cash bonus for Fiscal 2013. This target annual cash bonus opportunity, however, was used in determining their 
post-employment compensation payments and benefits as provided pursuant to their respective employment agreements. 

203 

https://www.sec.gov/Archives/edgar/data/1597033/000J 19312514015201/d652688dsl.htrn[l l/27/2016 3:01 :52 PM] 

PX-3086.0213 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-00000241 5 



Form S-1 

Table of Contents 

Fiscal 2013 Outstanding Equity Awards at Year-End Table 

The following table sets forth. for each of the Named Executive Officers, the equity awards outstanding as of December 31 , 2013. 

Option/SAR Option/SAR 
Awards- Awards--
Number of Number of 
Securities Securities 

Date of Underlying Underlying 
Grant of Unexerdsed Unexercised 
Equity Options/SARs (#) Options/SARs (#) 

Option/SAR 
Awards

Equity 
Incentive 

Plan 
Awards: 

Number of 
Securities 

Underlying 
Unexercised 

Unearned 
Name Award ExerdsableO) Unenrdsable(I) _ Options (#)Q) 

Mj: Ki~in. ". 06/ii/2007 ; · .•.. • .•.•. • .•••.. : • • • 
.... ~hihoo-i TT 634~5® + ················•·311;2$0 

Mr. 

- -··········-··· .. . . . . . .. '. 

ot13.t/i00.S .\(=:!.:.::'. ::: ;/t+ ::= 

otr:i.(t;iqpg .. •••••· ••• 22,500 : 
• : dl;250 

03/3 i/2009 . 38),259 ..... .. . . .18,750(4) ·-•·· ··· 
o3i3ii2oosi ·••·· 1s~.?s• ;. .. 1,100(4). •··• 
03fi31201<r nn --••> 26J!~~ ·n • :: ; ~2,03ic~i ; : ) .: : c· 
0312312010 ····· · id;oob • r. J;~:mg} i 
11/0S/1QJ1 ...... ... . 61~050 ••-- J36,5tj(~> ). 

.. . 08/!Sk0.13.. . ... 6i.~. • 137,652(8) 

10125t2QU • 
12ioj12ofa 

• '.: 08/15/20}3 • 
· ········ ··· · •/'•10/25/201T • 

Simonson 03/1112013 600,000(7) 
03/11/2013 

~ /SI#li:~ . •·• 91(?5!;2,Qi:t, · 

• ",:; . / 05/15/2012 / 

Ms. Kerr 

..... oshsdofa 

03/11/2013 
03/11/2013 

600,000(7) 

Option/SAR Option/SAR 
Awards- Awards--

Option/SAR Option/SAR 
Eure be Expiration 

. Prlre ($) _ • Date 

t ··MO .. • 06/ll/2017 
$ s;oo n 0011112011 

••· s< &ooH oii3J1201s 
$ ··• 5;00 , OIIJl/2018 • 
$ ••• 3_00 ... 03/31/2019 .• 

-H • .J'.~~ L . b;~~!;i~ib 
$ ••• 0:6251(§) .03/2312020. 
f .. . i/f7 12/03/2022 

s· · . . osi1 si2023 
$ ••···. · 10/25/2023 

$ 9.97 

$ 9.97 

i4.-01 

03/11/2023 

, Q5/l5/J02~ 
()5fl5/~02'.l 

03/ 11/2023 

1211612023 

Equity 
Incentive 

Plan 
Awards
Numbc,rof 
Unearned 

Shares, 
Units, or 

Other 
Rights 

That Han 
Not 

Vested (tf'P) 

Equity 
Incentive 

Plan 
Awards
Market or 

Payout 
Value of 

Un,arned 

300,000 $4,203,000 

11 &,064(10) · s~,ps1;011 • 

200,000 $2,802,000 

Mii,R,1J1>in,wn m1151201,3 
12/16/2011 

.. 296,337(7) 

•••• : •. ·•··•······9~,7-79(12j·~)J.ijJ;~g{;_ 
Mr. Gilliland 06/11/2007 

04/01/2008 
04/01/2009 
04/01/2009 
12/03/2012 

1,587,500 
62,500 

825,000 
750,000 
108,668 326,007(13) 

$ 5.00 
$ 5.00 
$ 3.00 
$ 3.00 
$ 9.97 

09/21/2015(15) 
09/21/2015(15) 
09/21/2015(15) 
09/21/2015(15) 
09/21/2015 

Mr: M'i!Ier 06t1 112001 • • •· < 112,575(14) s • S:Qo C 0613012015 • 
- 06/U/2007.- .. • .•.. $- ••• s:oo _06/30/20i5 

olf3inoos > - .. ' sJ00{14) $ . ·s:oo ••• 06t3012o(s 
otmaoos ················· it 3oo ·······················,.. ;;;.. •· ·· . > + ··••· s • <s!oO •- 06t301201s ·••·• 

•• • 03/Jlll009 • :.' •• 304A76 ~ • • • •• ........... ·s ... :ioo ". oohohoif• 
03/WiOlO •··· i3$,156 __ ·· . $ . ... 5;23 ()6/30/2015 . 
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(I) Each option lo purchase shares of our common stock granted prior to 2012 was granted pursuant to our 2007 Management Equity Incentive 
Plan (amended in 2010) or, if granted in 2012 or later, our 2012 Management Equity Incentive Plan, and each option to purchase common 
units ofTravelocity.com LLC was granted pursuant to the Travelocity.com Amended and Restated Limited Liability Company Agreement. 
Each stock appreciation right to acquire shares of the common stock ofTravelocity Holdings, Inc. and common units ofTravelocity.com LLC 
was granted lo Mr. Sparks pursuant to our Amended and Restated Stock Incentive Plan for Travelocity' s CEO Stock-Settled SARs with 
Respect to Travelocity Equity (amended and restated May 3, 2012). Each of these options and stock appreciation rights expires ten years from 
the date of grant. 

(2) Each restricted stock unit award covering shares of our common stock was granted pursuant to our 2012 Management Equity Incentive Plan. 
These restricted stock unit awards vest as to 25% of the shares of our common stock subject to each such award on March 15th in each of 
calendar years 2014, 2015, 2016, and 2017 if, as of the end of our most recent fiscal year ending prior to each such vesting date, we have 
achieved at least 95% of the EBITDA target level established for such fiscal year as determined by our board of directors, consistent with the 
annual business plan for such fiscal year, subject to the Named Executive Officer' s continued employment through each vesting date. For 
purposes of these restricted stock unit awards, the EBITDA performance measure for Fiscal 2013 was adjusted to exclude the following items: 
goodwill impairments, prior period non-cash adjus1ments, and one-time costs associated with specific business enhancement initiatives. 

(3) These options to purchase shares of our common stock vest and become exercisable upon a liquidity event where the Principal Stockholders 
realize a threshold MoM for their interest in us, as determined by our board of directors, or, following the third anniversary of an initial public 
offering of our common stock, upon a determination by our board of directors that such MoM could be realized by our Principal Stockholders 
if they sold their remaining interest in us, and except for Mr. Miller, subject to the Named Executive Officer's continued employment through 
such date. 

( 4) These options to purchase shares of our common stock vest and become exercisable as to 25% of the shares of common stock subject to each 
such option on the fust anniversary of the date of grant and as to 4.6875% of such shares at the end of each successive three-month period 
thereafter, subject to the Named Executive Officer' s continued employment through each vesting date. 

(5) This option to purchase common units ofTravelocity.com LLC vests and become exercisable as to 25% of the shares of common stock 
subject to such option on the first anniversary of the date of grant and as to 4.6875% of such shares at the end of each successive three month 
period thereafter, subject to the Named Executive Officer's continued employment through each vesting date. This Travelocity.com option 
was granted with a companion option in respect of our common stock. The Travelocity .com option may only be exercised if the aggregate fair 
market value of both options is greater than the aggregate exercise price of both options, in which case the exercisable percentage (not to 
exceed 100%) is calculated as follows: 100 multiplied by the quotient of(A) the aggregate fair market value minus the aggregate exercise 
price divided by (B) the fair market value minus the exercise price, in each case at the time of determination of the exercisable percentage. 

(6) The exercise price of the option to purchase common units of Travelocity.com LLC increases quarterly at 6.00% per annum until the option 
has been exercised in full. The initial exercise price of the option was $0.50 per share. 

(7) These options to purchase shares of our common stock vest and! become exercisable as to 25% of the shares of common stock subject to each 
such option on the fust anniversary of the date of grant and as to 6.25% of such shares at the end of each successive three-month period 
thereafter, subject to the Named Executive Officer's continued employment through each vesting date. 

(8) These options to purchase shares of our common stock vest and! become exercisable as to 25% of the shares of common stock subject to each 
such option on the date of grant and as to 6.25% of such shares at the end of each successive three-month period thereafter, subject to the 
Named Executive Officer' s continued employment through each vesting date. 

(9) The stock appreciation right to acquire shares of the common stock ofTravelocity Holdings, Inc. and common units ofTravelocity.com LLC 
vests and becomes exercisable as to 25% of the shares of common stock and common units subject to such stock appreciation right on the date 
of grant and as to 6.25% of such shares or common units at the end of each successive three month period thereafter commencing on May 15, 
2012, until 100% of the stock appreciation right is fully vested and exercisable, subject to the Named 
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Executive Officer's continued employment through each vesting date. This award may also be exercised for cash or shares of our common 
stock, in the good faith discretion of our board of directors. 

(10) The restricted stock award vests as to one-third of the total number of shares of our common stock subject to such award on each of the first, 
second, and third anniversaries of the date of grant, subject to the Named Executive Officer's continued employment through each vesting 
date. 

( 11) This restricted stock wtit award remains unvested as to $1 ,680,000 of its aggregate grant date value, and will vest as to this prescribed value as 
follows: $520,000 on June 15, 2014, $560,000 on December 15, 2014, and $600,000 on June 15, 2015. If settled in shares, the number of 
shares of our common stock to be delivered at each vesting date will be determined by dividing these prescribed amounts by the current fair 
market value of the shares of our common stock on each respective vesting date, with any residual value to be delivered in cash. Since the 
number of shares of our common stock to be settled upon the vesting of the remaining installments of this award is not currently determinable, 
the amount disclosed in the "Equity Incentive Plan Awards-Market or Payout Value of Unearned Shares, Units, or Other Rights That Have 
Not Vested" colwn.n represents the remaining unvested portion of the original aggregate grant date value of the award. 

(12) Pursuant to the terms of Mr. Robinson's employment agreement, in the event that the 25% of the shares of our common stock subject to his 
restricted stock wtit award which are scheduled to vest on March 15, 2014, subject to the achievement of 95% of the Fiscal 2013 EBITDA 
target level, do not vest, he will be granted a new restricted stock unit award for the number of shares of our common stock that do not vest 
under the terms and conditions of our equity compensation plan in effect at the time. 

(13) This option to purchase shares of our common stock vests and becomes exercisable as to 25% of the shares of common stock subject to such 
option on the first anniversary of the date of grant and as to 10.7% of such shares at the end of each successive three-month period thereafter, 
subject to Mr. Gilliland remaining a member of our board of directors through each vesting date other than in the event Mr. Gilliland's service 
on our board of directors is tenninated without cause. 

( 14) Pursuant to the terms of our letter agreement with Mr. Miller, in connection with his termination of employment, any vested options to 
purchase shares of our common stock will remain exercisable through the earlier of their expiration date and June 30, 2015, and any unvested 
options to purchase shares of our common stock that are subject to performance-based vesting requirements will continue to vest and become 
exercisable according to the terms of our 2007 Management Equity Incentive Plan (as amended in 2010) until June 30, 2015, at which time 
any outstanding options held by Mr. Miller will expire and be forfeited. 

(15) Pursuant to the terms of our letter agreement with Mr. Gilliland in connection with his retirement, these unvested options to purchase shares of 
our common stock will remain exercisable through the earlier of their expiration date and September 21 , 2015. 
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Fiscal 2013 Options Exercised and Stock Vested Table 

The following table sets forth, for each of the Named Executive Officers, the nwnber of shares of our common stock acquired upon the 
exercise of stock options and vesting of restricted stock and restricted stock units during the fiscal year ended December 31, 2013, and the aggregate 
value realized upon the exercise or vesting of such awards. For purposes of the table, the value realized is based upon 1he fair market value of our 
common stock on the various exercise or vesting dates. 

Name 

MtlKfofu •·••i . . . . ............... . 

Mr. Simonson 

Ms. 
Mri·Ro1imso1t •········· 
Mi: Giililand 

Option Awards-
Number of Shares 

Option Awards-
Value Realized on 

Exerc,lse 

Stock Awards-
Number of Shares 

Acquired on Vesting 

Stock A wards--
Value Realized on 

Vesting 

(1) This amount represents the sum of(a) the portion of Mr. Sparks 2011 restricted stock award that vested in April 2013 (118,062 shares), (b) the 
portion of his November 2012 restricted stock unit award that vested and was settled on June 15, 2013 (33,283 shares), and (c) the portion of 
his November 2012 restricted stock unit award that vested and was settled on December 15, 2013 (34,261 shares). 

(2) This amount represents the sum of(a) the portion of Mr. Sparks 201 1 restricted stock award that vested in April 2013 ($1 ,337,654), (b) the 
portion of his November 2012 restricted stock unit award that vested and was settled on June 15, 2013 ($440,000), and (c) the portion of his 
November 2012 restricted stock unit award that vested and was settled on December 15, 2013 ($480,000). 
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Fiscal 2013 Pension Benefits Table 

The following table sets forth, for each of the Named Executive Officers, infonnation about the pension benefits that have been earned by him 
or her under our Legacy Pension Plan (the "LPP"). The benefits to be received under the LPP depend, in part, upon the length of employment of 
each Nan1ed Executive Officer with us. The LPP was frozen to further benefit accruals as of December 31, 2005. Consequently, the infonnation 
appearing in the column entitled "Number of Years of Credited Service" reflects employment only through that date. 

The column entitled "Present Value of Accumulated Benefit" represents a financial calculation that estimates the cash value of the full 
pension benefit that has been earned by each Named Executive Officer. It is based on various assumptions, including assumptions about how long 
each Named Executive Officer will live and future interest rates. Additional details about the pension benefits disclosed for each Named Executive 
Officer follow the table. 

Name 
Mr. Klein :::;· ::·:::::: :;;; 

Mr. Simonson 
Mr Sparks 
Ms. Kerr 
Mi 'R.diiirison' 
Mr. Gilliland 

Mr:MiUer · · .. , ' ..... . ... . 

Plan 
Name 

The Sabre, Ihcf 
Legacy Pensionr1an ' 

The Sabre, Inc. 
Legacy Pension Plan 

····· ·.,cc, . "" The Sabre, lnc."' ,,. 
Legacy Pensfonl'laIJ ... 

Number ofYean 
Credited Service (#")(l) 

Present Value of 
Accumulated 
Benefit ($)(1) 

: : : ~ : ; : ; : ; : ; ! ; ! : i i~ : : : : : : : : : : : . : : : ' : : . : : : : : : : : : : : : : : : : : : ; 

1.~,, . H t . 184dQP / 

8.0 

0.:5 

$ 194,400 

8,800 

Payments During 
Last Fiscal Year ($) .. 

( 1) Effective December 31, 2005, the LPP was frozen to further benefit accruals. Accordingly, the number of years reported in the "Number of 
Years Credited Service" colunm reflects employment only through that date. 

(2) The present value of the accumulated retirement benefit for each Named Executive Officer was calculated using a 5.23% discount rate, the 
RP-200 White Collar mortality table, and assumed payable at the LPP's earliest, unreduced retirement age of 62. 

Summary Information 

The LPP is a tax-qualified pension plan that was open to all employees who met the eligibility requirements until March 15, 2000 and that was 
frozen to further benefit accruals as of December 31, 2005. 

Within the LPP, a variety of formulas are used to determine pension benefits. Different benefit formulas apply as a legacy of our spin-off from 
American Airlines, Inc. The accrued benefit payable is the greatest benefit determined by the following four formulas: 

I. Final Average Benefit Fonnula 

2. Basic Benefit Formula (Career Average) 

208 

Single Life Annuity equal to 1.667% of Final Average Compensation 
multiplied by Years of Credited Service 

Single Life Annuity equal to Prior Plan Basic Benefit as of 12/31/96, 
plus for service January I, 1997- December 31,2005: 1.25% x each 
year's average monthly pay (up to $550) plus 2% x each year's 
average monthly pay (over $S50) multiplied by number of months 
worked in each year as a participant in LPP through December 31 , 
2005 
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3. Social Security Offset Formula: 

4. M.irumum Benefit Formula 

Single Life Annuity equal to 2% of Final Average Annualized 
Compensation x Years of Credited Service minus 1.5% of Annual 
Social Security benefit x Years of Credited Service (up to a 
maximum of 50% of the Social Security benefit) 

Single Life Annuity equal to Minimum Benefit Rate (M.irumum 
Benefit Rate is equal to $282 if Final Average Annualized 
Compensation is less than $15,000; otherwise it is $288) multiplied 
by Years of Credited Service 

For each formula listed in the chart above, compensation taken into account in calculating pension benefits includes base salary and 
commission, but excludes bonuses, overtime pay, premium pay, shift differentials, variable compensation, profit sharing awards, expense 
reimbursements, and expense allowances. 

The benefit formulas set forth above describe the pension benefits in terms of a single life annuity. Participants are eligible to receive their 
benefits in other payment forms, however, including lump sums, joint and survivor annuities, period certain annuities, and level income payments. 
No matter which form of payment a participant may select, each has the same actuarially equivalent value. 

In addition, the LPP provides an option for early retirement. At age 62 or greater with at least 10 years of service, a participant may commence 
an unreduced benefit. A participant who is between the ages of 55 and 62 with at least 15 years of service may begin a benefit reduced by 3% for 
each year the benefit commences prior to age 62. Finally, in the case of a participant less than age 62 with at least IO years of service but not more 
than 15 years of service, he or she may begin a benefit reduced 3% for each year prior to age 65. 

Nonqualified Deferred Compensation 

We did not maintain any nonqualified defined contribution or other deferred compensation plans or arrangements for the Named Executive 
Officers during Fiscal 2013. 

Employment Arrangements 

We have entered into employment agreements with each of the Named Executive Officers as described below. 

Typically, these agreements provide for employment for a specified period of time (typically, two or three years; five years in the case of 
Mr. Sparks), subject to automatic renewal for additional one-year terms unless either party provided written notice of non-renewal in accordance 
with the terms and conditions of the agreement. 

In addition, these agreements included the Named Executive Officer's initial base salary or base salary at the time the agreement was 
executed, an annual bonus opportunity under our Executive Incentive Plan, and standard employee benefit plan and program participation. 
Occasionally, these agreements also provided for a recommended equity award grant to be submitted to our board of directors for approval, with an 
exercise price, in the case of an option to purchase shares of our common stock, equal to the fair market value of the shares of our common stock on 
the date of grant and subject to our specified vesting requirements. These offers of employment were each subject to covenants during the period of 
employment and for a specified period thereafter involving non-solicitation of customers, suppliers, and employees, non-competition, and non
disclosure of confidential information and trade secrets. 
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Mr. Klein 

On August 14, 2013, we entered into a new employment agreement with Mr. Klein in connection with his appointment as our CEO that 
provides for his general employment terms, including certain compensation arrangements. Mr. Klein' s employment agreement also provides for 
specified payments and benefits in the event of his termination of employment under certain specified circumstances, including in connection with a 
change in control, which are described in greater detail under "Potential Payments upon Termination or Change in Control" below. 

Under the terms of his employment agreement, Mr. Klein's initial annual base salary in connection with his appointment as CEO was set at 
$900,000, less applicable withholding taxes, and is subject to annual review for a possible increase (but not decrease). Mr. Klein is also eligible to 
receive an annual target bonus based on his attainment of one or more pre-established performance criteria established by our board of directors or a 
committee of our board of directors, with his initial target bonus opportunity equal to 125% of his then-current annual base salary and a maximum 
bonus opportunity equal to 200% of his then-current annual base salary. 

Further, Mr. Klein was granted an option to purchase 198,563 shares of our common stock with an exercise price equal to the fair market 
value of such shares of common stock on the date of grant and a restricted stock unit award covering 66,188 shares of our common stock. The 
option was to vest as to 25% of the shares of our common stock subject to the option on the date of grant and thereafter as to 6.25% of such shares 
at the end of each successive three-month period thereafter, subject to his continued employment through each vesting date. The restricted stock unit 
award was to vest as to 25% of the shares of our common stock subject to such award on March 15th in each of calendar years 2014, 2015, 2016, 
and 2017 if, as of the end of our most recent fiscal year ending prior to each such vesting date, we have achieved at least 95% of the EBIIDA target 
level established for such fiscal year as determined by our board of directors, consistent with the annual business plan for such fiscal year. The 
vesting of the shares of common stock subject to these equity awards is also subject to acceleration as described in greater detail under "Potential 
Payments upon Termination or Change in Control" below. 

Subsequently, on October 25, 2013, to give effect to its original objective of providing Mr. Klein with a long-term incentive compensation 
opportunity with a grant date fair value of approximately $3,500,000 which was not accomplished with the awards described above, our board of 
directors granted Mr. Klein an additional option to purchase 200,221 shares of our common stock with an exercise price equal to the fair market 
value of such shares of common stock on the date of grant and a restricted stock unit award covering 78,030 shares of our common stock. These 
equity awards were subject to vesting requirements similar to the vesting requirements applicable to the equity awards granted to Mr. Klein at the 
time that we entered into the new employment agreement with him. 

Mr. Simonson 

Effective March 11 , 2013 , we entered into an employment agreement with Mr. Simonson in connection with his appointment as our Executive 
Vice President and Chief Financial Officer that provided for his general employment terms, including certain compensation arrangements. 
Mr. Simonson 's employment agreement also provides for specified payments and benefits in the event of his termination of employment under 
certain specified circumstances, including in connection with a change in control of us, which are described in greater detail under "Potential 
Payments upon Termination or Change in Control" below. 

Under the terms of his employment agreement, Mr. Simonson received an initial annual base salary of $600,000, less applicable withholding 
taxes, which is subject to annual review for a possible increase (but not decrease). Mr. Simonson also received a one-time "sign on" bonus in the 
amow1t of $120,000, subject to repayment wider certain conditions. 

Mr. Simonson is also eligible to receive an annual target bonus based on his attainment of one or more pre-established performance criteria 
established by our board of directors or a committee of our board of directors, with his initial target bonus opportunity equal to 80% of his then
current annual base salary. 
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Further, Mr. Simonson was granted an option to purchase 600,000 shares of our common stock with an exercise price equal to the fair market 
value of such shares of common stock on the date of grant and a restricted stock unit award covering 300,000 shares of our common stock. The 
option to purchase shares of our common stock vests as to 25% of the shares of common stock subject to such option on the first anniversary of the 
date of grant and thereafter as to 6.25% of such shares at the end of each successive three-month period thereafter, subject to his continued 
employment through each vesting date. The restricted stock unit award vests as to 25% of the shares of our common stock subject to such award on 
March 15th in each of calendar years 2014, 2015, 2016, and 2017 if, as of the end of our most recent fiscal year ending prior to each such vesting 
date, we have achieved at least 95% of the EBITDA target level established for such fiscal year as determined by our board of directors, consistent 
with the annual business plan for such fiscal year, subject to his continued employment through each vesting date. The vesting of the shares of 
common stock subject to such awards is also subject to acceleration as described in greater detail under ''Potential Payments upon Termination or 
Change in Control" below. 

Mr. Sparks 

Effective March 22,2011, Mr. Sparks entered into an employment agreement with our wholly-owned subsidiary, Travelocity.com LP, in 
connection with his appointment as Executive Vice President and President and CEO of Travelocity that provides for his general employment 
terms, including certain compensation arrangements. Mr. Sparks' employment agreement also provides for specified payments and benefits in the 
event of his termination of employment under certain specified circumstances, including in connection with a change in control of us, which are 
described in greater detail under "Potential Payments upon Termination or Change in Control" below. 

Mr. Sparks' employment agreement provides for an initial annual base salary of $600,000, less applicable withholding taxes, which is subject 
to annual review for a possible increase (but not decrease). Mr. Sparks is also eligible to receive an annual target bonus based on his attainment of 
one or more pre-established performance criteria established by our board of directors or a committee of our board of directors, with his initial 
target bonus opportwuty equal to 80% of his then-current annual base salary. 

Further, Mr. Sparks was granted equity awards in the form of a restricted stock award covering 354,191 shares of our common stock and a 
tandem stock appreciation right covering 2,931,035 shares of the stock or units of each of Travelocity Holdings, Inc. and Travelocity .com LLC, 
respectively, with a strike price equal to the fair market value of such shares and common units on the date of grant. The restricted stock award was 
to vest as to one-third of the total number of shares of our common stock subject to such award on each of the first, second, and third anniversaries 
of the date of grant, subject to his continued employment through each vesting date. The tandem stock appreciation right was to vest as to 25% of 
the shares of the common stock ofTravelocity Holdings, Inc. and common units ofTravelocity.com LLC subject to such awards on the first 
anniversary of the date of grant and as to 4.6875% of such shares and common units at the end of each successive three-month period thereafter, 
subject to his continued employment through each vesting date. The stock appreciation right could also be exercised for cash or shares of our 
common stock, in the good faith discretion of our board of directors. 

In May 2012, we cancelled the tandem stock appreciation right and granted Mr. Sparks a new stock appreciation right covering 2,931,035 
shares of the stock or common units of each ofTravelocity Holdings, Inc. and Travelocity.com LLC with a strike price equal to the fair market 
value of such shares and common units on the date of grant. Generally, this award was subject to the terms and conditions of the prior stock 
appreciation right award agreement. The vesting of the shares of common stock or common units subject to such awards is also subject to 
acceleration as described in greater detail under "Potential Payments upon Termination or Change in Control" below. 

In connection with the grant of a restricted stock unit award to Mr. Sparks in November 2012, he agreed that, as a condition of his right to 
settlement of the award, he would forfeit up to 30% of the number of unvested shares and common units subject to his stock appreciation right, with 
the forfeiture of such shares and common units occurring in three equal installments on December 15, 2012, June 15, 2013, and December 15, 2013, 
respectively. 
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Ms. Kerr 

Effective March 11 ,2013, we entered into an employment agreement with Ms. Kerr in connection with her appointment as our Executive 
Vice President and Chief Product and Technology Officer that provides for her general employment terms, including certain compensation 
arrangements. Ms. Kerr' s employment agreement also provides for specified payments and benefits in the event of her termination of employment 
under certain specified circumstances, including in connection with a change in control ofus, which are described in greater detail under "Potential 
Payments upon Termination or Change in Control" below. 

Under the terms of her employment agreement, Ms. Kerr received an initial annual base salary of $500,000, Jess applicable withholding taxes, 
which is subject to annual review for a possible increase (but not decrease). Ms. Kerr also received a one-time "sign on" bonus in the amount of 
$225,000, subject to repayment under certain conditions. 

Ms. Kerr is also eligible to receive an annual target bonus based on her attainment of one or more pre-established performance criteria 
established by our board of directors or a committee of our board of directors, with her initial target bonus opportunity equal to 80% of her then
current annual base salary. 

Under the terms of her employment agreement, Ms. Kerr was eligible to receive a Jump-sum payment in the amount of $250,000 to assist her 
in defraying the costs of relocating her residence to Dallas, Texas, subject to her execution of an appropriate repayment agreement with us. 

Further, Ms. Kerr was granted an option to purchase 600,000 shares of our common stock with an exercise price equal to the fair market value 
of such shares of common stock on the date of grant and a restricted stock unit award covering 200,000 shares of our common stock. The option to 
purchase shares of our common stock vests as to 25% of the shares of common stock subject to such option on the first anniversary of the date of 
grant and thereafter as to 6.25% of such shares at the end of each successive three-month period thereafter, subject to her continued employment 
through each vesting date. The restricted stock unit award vests as to 25% of the shares of our common stock subject to such award on March 15th 
in each of calendar years 2014, 2015, 2016, and 2017 if, as of the end of our most recent fiscal year ending prior to each such vesting date, we have 
achieved at least 95% of the EBITDA target level established for such fiscal year as determined by our board of directors, consistent with the annual 
business plan for such fiscal year, subject to her continued employment through each vesting date. The vesting of the shares of common stock 
subject to such awards is also subject to acceleration as described in greater detail under "Potential Payments upon Termination or Change in 
Control" below. 

Mr. Robinso11 

Effective December 16, 2013, we entered into an en1ployment agreement with Mr. Robinson in connection with his appointment as our 
Executive Vice President and Chief Human Resources Officer that provides for his general employment terms, including certain compensation 
arrangements. 

Under the terms of his employment agreement, Mr. Robinson received an initial annual base salary of $420,000, less applicable withholding 
taxes. Mr. Robinson also received a one-tinle "sign-on" bonus in the amount of $50,000, subject to repayment under certain conditions. 

Mr. Robinson is also eligible to receive an annual bonus based on his attainment of one or more pre-established performance criteria 
established by our board of directors or a cmmnittee of our board of directors, with his initial target bonus opportwtity equal to 70% of!Lis then
current annual base salary. 

Further, Mr. Robinson was granted an option to purchase 296,337 shares of our common stock with an exercise price equal to the fair market 
value of such shares of common stock on the date of grant and a reslricted. stock unit award covering 98,779 shares of our common stock. The 
option to purchase shares of our common stock vests as to 25% of the shares of common stock subject to such option on the first anniversary of the 
date of 
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grant and thereafter as to 6.25% of such shares at the end of each successive three-month period thereafter, subject to his continued employment 
through each vesting date. The restricted stock unit award vests as to 25% of the shares of our common stock subject to such award on March 15th 
in each of calendar years 2014, 2015, 2016, and 2017 if, as of the end of our most recent fiscal year ending prior to each such vesting date, we have 
achieved at least 95% of the EBITDA target level established for such fiscal year as determined by our board of directors, consistent with the annual 
business plan for such fiscal year, subject to his continued employment through each vesting date. The vesting of the shares of common stock 
subject to such awards is also subject to acceleration as described in greater detail under "Potential Payments upon Termination or Change in 
Control" below. 

Mr. Gilliland 

On June 11, 2007, we entered into an employment agreement with Mr. Gilliland that provided for his general employment terms, including 
certain compensation arrangements, and specified payments and benefits in the event of his termination of employment under certain specified 
circumstances, including in connection with a change in control ofus. 

Under the terms of his employment agreement, Mr. Gilliland received an initial annual base salary of $800,000, less applicable withholding 
taxes, which was subject to annual review for a possible increase (but not decrease). Mr. Gilliland was also eligible to receive an annual target 
bonus based on his attainment of one or more pre-established performance criteria established by our board of directors or a committee of our board 
of directors, with his initial target bonus opportunity equal to 150% of his then-current annual base salary. 

Further, Mr. Gilliland was granted an option to purchase 3,175,000 shares of our common stock with an exercise price equal to the fair market 
value of such shares of common stock on the date of grant. Half of the shares of our common stock subject to the option were subject to a time
based vesting schedule, with 25% of such shares to vest on the first anniversary of the effective date of the merger transaction and as to 4.6875% of 
such shares at the end of each complete fiscal quarter thereafter, subject to his continued employment through each vesting date. The remaining 
shares of our common stock subject to the option were subject to a performance-based vesting requirement with respect to a liquidity event 
involving us. The vesting of the shares of the common stock subject to such option was also subject to acceleration as described in greater detail 
under "Potential Payments upon Termination or Change in Control" below. 

The employment agreement with Mr. Gilliland was subsequently amended on December 31, 2008 to comply with the requirements of 
Section 409A of the Code, again on June 26, 2009 to extend its term until April 1, 2012 and make certain conforming changes, again on June 30, 
2012 to further extend its term for successive one-year tenns and make certain conforming changes, and on January 9, 2013 to adjust the number of 
shares of our common stock subject to the stock option granted to him in December 2012. 

Mr. Mi/hr 

On July 31 , 2009, we entered into an employment agreement with Mr. Miller that provided for his general employment terms, including 
certain compensation arrangements, and specified payments and benefits in the event of his termination of employment under certain specified 
circumstances, including in connection with a change in control ofus. 

Under the terms of his employment agreement, Mr. Miller received an initial annual base salary of $325,000, less applicable withholding 
taxes, which was subject to annual review for a possible increase (but not decrease). Mr. Miller was also eligible to receive an annual target bonus 
based on his attainment of one or more pre-established performance criteria established by our board of directors or a committee of our board of 
directors, with his initial target bonus opportunity equal to 60% of his then-current annual base salary. 
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Potential Payments upon Termination or Change in Control 

Each of the current Named Executive Officers is eligible to receive certain severance payments and benefits W1der his or her employment 
agreement in connection with his or her termination of employment Wlder various circumstances, including following a change in control ofus. 

The estimated potential severance payments and benefits payable to each Named Executive Officer in the event of termination of employment 
as of December 31, 201 3 are described below. 

The actual amounts that would be paid or distributed to the Named Executive Officers as a result of one of the termination events occurring in 
the future may be different than those presented below as many factors will affect the amount of any payments and benefits upon a termination of 
employment. For example, some of the factors that could affect the amounts payable include the Named Executive Officer's base salary and the 
market price of the shares of our common stock. Although we have entered into written arrangements to provide these payments and benefits to the 
Named Executive Officers in connection with a termination of employment under particular circumstances, we, or an acqu:irer, may mutually agree 
with the Named Executive Officers on post-employment compensation terms that vary from those provided in these pre-existing arrangements. 
Finally, in addition to the amounts presented below, each Named Executive Officer would also be able to exercise any previously-vested options to 
purchase shares of our common stock that he or she held. For more information about the Named Executive Officers outstanding equity awards as 
ofDcccmbcr 31, 2013, sec "Fiscal 2013 Outstanding Equity Awards at Year-End Table." 

Along with the payments and benefits described in a Named Executive Officer's individual post-employment compensation arrangement, 
these executive officers are eligible to receive any benefits accrued under our broad-based benefit plans, such as accrued vacation pay, in 
accordance with the terms of those plans and policies. 

Mr. Klein 

Under his employment agreement with us, Mr. Klein is eligible to receive certain payments and benefits in the event of a termination of his 
employment by us without cause or a termination of employment by him for good reason ( as each of these terms is defined in his employment 
agreement). For these purposes, a termination of employment by us as a result of notice of non-renewal at the end of any then-<:urrent term will be 
deemed for all purposes as a termination of employment without cause. 

fn the event of a termination of employment by us without cause or by him for "good reason", Mr. Klein, upon execution of a binding 
agreement and general release of claims in our favor, will be eligible to receive: 

An amount equal to 200% of his then-current annual base salary (such amount to be paid in installments over a period of24 months 
following the date of termination); 

An amount equal to any accrued but unpaid annual bonus for the fiscal year inunediately preceding the year of termination of 
employment; 

If the termination of employment occurs more than six months following the beginning of a fiscal year and prior to the date that any 
bonus earned with respect to such fiscal year is paid, a pro rata bonus for the year of termination of employment based on actual 
performance for the relevant fiscal year; and 

Continued medical, dental, and vision insurance coverage for him and his eligible dependents for the 12-month period following the date 
of termination; provided, however, that if he becomes re-employed and eligible to receive health insurance benefits under another 
employer-provided plan, such continued insurance coverage will terminate. 

In the case of Mr. Klein's death or if his employment is terminated as a result of his disability (as well as in the event of a termination of 
employment by us without cause or by him for good reason), he will be eligible to receive (i) his base salary through the date of termination, 
(ii) reimbursement of any unreirnbursed business 
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expenses properly incurred prior to the date of termination that are subject to reimbursement, and (iii) payment for any accrued but unused vacation 
time (the "Accrued Obligations"). In addition to the foregoing amounts, if his employment is terminated in the case of his death, Mr. Klein's estate 
or beneficiaries are e ligible to receive an amount equal to a pro rota portion of his annual bonus for the year of termination, based on actual 
performance for the relevant fiscal year. The Accrued Obligations also are payable to him in the event of (A) a termination of employment by us for 
cause or (B) a voluntary termination of employment by him. 

In addition, in the event that Mr. Klein terminates his employment with us, he agrees to resign his position as a member of our board of 
directors (and any other positions he holds by virtue of his employment with us), at our request. 

Dejinilions for Mr. Klein's Post-Emp/,oyment Compensation A rrangements 

Under Mr. Klein's employment agreement, "Cause" means (i) willful misconduct or gross negligence that is materially injurious to us, any 
affiliated entity, or the Principal Stockholders at the time of execution of the employment agreement; (ii) any knowing or deliberate violation of any 
of the covenants set forth in the employment agreement; (iii) any material breach or violation of any material policy of our board of directors which 
is not promptly remedied following notification of such breach or violation; (iv) any deliberate and persistent failure to perform or honor an express 
written directive of our board of directors; or (v) the indictment for, or a plea of 110/0 contendere to, a felony or other serious crime that could 
reasonably be expected to result in material harm to us. 

Under Mr. Klein's employment agreement, "Good Reason" means any of the following events which occur without his written consent 
(i) any materially adverse change to his responsibilities, duties, authority, or status from those set forth in the employment agreement or any 
materially adverse change in his positions, titles, or reporting responsibility (provided, however, that becoming publicly-traded is expressly deemed 
not a material adverse change); (ii) a relocation of his principal business location to an area outside a 50 mile radius of its current location or a 
moving of him from our headquarters; (iii) a failure of any of our successors to assume in writing any obligations arising out of his employment 
agreement; (iv) a reduction of his annual base salary or target bonus or payments due under his employment agreement in connection with his 
employment (provided, however, that a reduction in base salary or target bonus of Jess than 5% that is proportionately applied to our employees 
generally will not constitute Good Reason); or (v) a material breach by us of his employment agreement or any other material agreement with him 
relating to his compensation. 

Other Named Executive Officers 

Under their employment agreements with us, Messrs. Simonson, Sparks, and Robinson and Ms. Kerr are eligible to receive certain payments 
and benefits in the event of a termination of their employment by us without cause or a termination of employment by the Named Executive Officer 
for good reason (as each of these terms is defined in the employment agreements). For these purposes, a termination of employment by us as a result 
of notice of non-renewal at the end of any then-current term will be deemed for all purposes as a termination of employment without cause. 

In the event of a termination of employment by us without cause or by a Named Executive Officer for good reason, the Named Executive 
Officer, upon execution of a binding agreement and general release of claims in our favor, will be eligible to receive: 

An amount equal to 150% of the sum of his or her then-current annual base salary and target bonus opportunity ( such amount to be 
prorated and paid in installments over a period of 18 months following the date of termination); and 

Continued medical, dental, and vision insurance coverage for him or her and his or her eligible dependents for the I 8-month period 
following the date of termination; provided, however, that ifhe or she becomes re-employed and eligible to receive health insurance 
benefits under another employer-provided plan, such continued insurance coverage will terminate. 
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In the case of a Named Executive Officer's death or disability (as well as in the event of a termination of employment by us without cause or 
by a Named Executive Officer for good reason), he or she will be eligible to receive (i) his or her base salary through the date of tennination, 
(ii) reimbursement of any unreimbursed business expenses properly incurred prior to the date of termination that are subject to reimbursement, 
(iii) payment for any accrued but unused vacation time, and (iv) an amount equal to any accrued but unpaid annual bonus for the immediately 
preceding year. The same amounts, except for the amount of any accrued but unpaid annual bonus for the immediately preceding year, are payable 
to a Named Executive Officer in the event of (A) a termination of employment by us for cause or (B) a voluntary termination of employment by a 
Named Executive Officer. 

Definitions for Other Named ExecuJive Officer Post-Employment Compe11sation Arrangements 

Under the employment agreements of Messrs. Simonson, Sparks, and Robinson and Ms. Kerr, "Cause" means any of the following events: 
(i) a majority of our board of directors detennines that the Named Executive Officer (A) was guilty of gross negligence or willful misconduct in the 
performance of his or her duties for us; (B) materially breached or violated any agreement between him or her and us or any material policy in our 
code of conduct or similar employee conduct policy; or (C) committed an act of dishonesty or breach of trust with regard to us, any of its 
subsidiaries or affiliates, or (ii) the Named Executive Officer is indicted for, or pleads guilty or 110/o co11te11dere to, a felony or other crime of moral 
turpitude. 

Under the employment agreements of Messrs. Simonson, Sparks, and Robinson and Ms. Kerr, "Good Reason" means any of the following 
events which occur without the Named Executive Officer's consent: (i) any materially adverse change to his or her responsibilities, duties, 
authority, or status or materially adverse change in his or her positions, titles, or reporting responsibility (provided, however, that us becoming or 
ceasing to be publicly-traded is expressly deemed not to be a material adverse change); (ii) a relocation of his or her principal business location to 
an area outside a 50 mile radius of its current location or a moving of him or her from our headquarters; (iii) a failure of any of our successors to 
assume in writing any obligations arising out of his or her employment agreement; (iv) a reduction of his or her annual base salary or target bonus 
or payments due under his or her employment agreement in connection with his or her employment (provided, however, that a reduction in base 
salary or target bonus of less than 5% that is proportionately applied to our employees generally will not constitute Good Reason); or (v) a material 
breach by us of his or her employment agreement or any other material agreement with him or her relating to his or her compensation. 

Equity Awards 

Generally, wider our 2007 Management Equity Incentive Plan (as amended in 2010) and our 2012 Management Equity Incentive Plan in the 
event of a termination of employment: 

all outstanding wwested time-based options to purchase shares of our common stock and other unvested time-based equity awards (and 
awards where all restrictions have not lapsed) expire; and 

all outstanding vested and unexercised options to purchase shares of our common stock may continue to be exercised within 90 days 
following the termination of employment, other than a termination for cause ( extended to a one-year period if the termination of 
employment is due to disability or death). 

Further, under our 2007 Management Equity Incentive Plan ( as amended in 2010) and our 2012 Management Equity Incentive Plan if 
following a change in control ofus, an executive officer's employment is terminated by us for any reason other than "cause" or he or she terminates 
his or her employment for "good reason": 

any outstanding and unvested time-based options to purchase shares of our common stock shall vest immediately and become 
exercisable or transferable in accordance with the terms of the applicable equity incentive plan, and 
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any shares of our common stock subject to restricted stock unit awards wider our 2012 Management Equity Incentive Plan that would 
have vested on the frrst vesting date following the executive officer's termination of employment will vest if a percentage of our 
EBITDA target for the fiscal year immediately preceding the vesting date is met, as determined by our board of directors. 

In addition, performance-based options to purchase shares of our common stock may vest and become exercisable upon a change in control of 
us, to the extent the transaction results in the achievement by our Principal Stockholder of certain specified MoM milestones on their initial 
investment in us. 

The table below provides an estimate of the value of such accelerated vesting of outstanding and wivested equity awards assuming that a 
change in control ofus and a qualifying termination of employment occurred on December 31, 2013 and assuming a stock price of $14.01 per share, 
the fair market value of a share of our common stock on such date, as determined by an independent third-party valuation. The table below also 
reflects the assumption that, as of December 31, 2013, based on this valuation, the first requisite MoM milestone would have been met and, 
consequently, one-third of the shares of our common stock subject to the performance-based options would have vested, while the remaining two
thirds of such shares would have been forfeited. The table further reflects the assumption that, as of December 31, 2013, the EBITDA target level 

for Fiscal 2013 in respect of the restricted stock unit awards granted wider our 2012 Management Equity Incentive Plan would have been met, and 
therefore, one-fourth of the shares of our common stock subject to such restricted stock unit awards would have vested, while the remaining three
fourths of such shares would have been forfeited. 

We have entered into certain non-competition agreements with the Named Executive Officers that restrict their ability to compete with us 
during a specified post-employment period. 
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Summary of Estimated Payments and Benefits 

The following table summarizes the estimated post-employment payments and benefits that would have been payable to the cwrent Named 
Executive Officers in the event that their employment had been terminated or a change in control ofus had occwred as of December 31 , 2013. No 
post-employment compensation is payable to any Named Executive Officer who voluntarily terminates his or her employment with us (other than a 
voluntary resignation for good reason). The information set forth in the table is based on the assumption, in each case, that termination of 
employment or the change in control of us occwred on December 31 , 2013. Pension benefits, which are described elsewhere in this registration 
statement of which this prospectus forms a part, are not included in the table, even though they may become payable at the times specified in the 
table. 

Triggering Event<!) 

lny(}llilltary.1:erni~;,,tfoii:p(tlllpl~y~1111t.~~t.ili• 
·•••• •~ .rkli~#toriWilli <'.'liAAke #1 ~~i1:@i ······· ········ ·•·· 
Base Salary 

A.l!ll~.~piw~ .... :: •::•:: ·•••••···••· ···••• ......... : .. 
Accelerated Vesting of Stock Options 

Potential Payments and Benefits 
upon Termination of Employment 

or Change in Control Table 

Mr. Robinson(6J 

$1 ,800,000 $ 900,000 $ 900,000 $ 750,000 $ 630,000 
.$ 784,71.$ .· $ •••.•. 720,000 / $ 72~~000 :•:· .. $ 6()0,000 .·. $ .•.·:•: .. 441,000 . 

A~~l~~@!Y~iin;ii!Ottt~~~~'.s#:~C~:v#itA~arii~:; :::::::::::::::::::::::::::::~ : 
Health and Welfare Benefits $ 14,767 $ 23,267 $ 23,267 $ 16,428 $ 23,267 
6ii1pi~c#ne11ts.e,rvge's<9f · s 2s}ioif ····· s 2s;ooo · · · s ·.··· 2};000 ··· ··· s / 2s;o(XJ $ ;rs;uoo • 

TOTAL $2,624,545 $ 1,668,267 $ 1,668,267 $1 ,391,428 $ 1,119,267 

t*r ohrn6fry :rettlii.niti~n. <ifEmp.lliyp.~llit «l ... •· .. 
•: Connectioo\Vith chmi.~i11 Contt;-io)(:7)·· ·· 
Base Salary .. . . ..... . ................................. ········ .. .................. sUoo;iioo .. $ 900)>00 s 900;000 ... . $ •.. 7sb,ooo •.. • .. :. s 630 cioo 
Aiin®.t~~uS: < : I u::: : + $ 784~11:s +s 1io'.ooci $ 120,oµo •s . ()op,ow .... <s Hx :44r;aoo ·• 
Accelerated Vesting of Stock Option(S) $2,227,096 $ 2,424,000 $2,424,000 
A'iec:it~ii@:Ye.@iof ~e.stricii£d StocklJ"iut'Aw~sx · : $" : ~:s;nt y s ti>so;1jcL • ~J\654,on • rsc 1oq;5op.• H .s q :4,s,9?3) 
Health and Welfare Benefits $ 14,767 $ 23,267 $ 23,267 $ 16,428 $ 23,267 

Oiiipiacem&nfSeijices<!ii .. .• . ... t 2..5,ClPP . ~ .. 2},ogq ••. t . 2},opq s .. i~,000 .... i f : '. i s,O()() .. 
TOTAL $5,426,815 $ 5,143,017 $ 3,322,344 $4,515,928 $ 1,465,240 

(I) The calculations presented in this table illustrate the estimated payments and benefits that would have been paid to each of the Named 
Executive Officers had their employment been terminated on December 31 , 2013 for each of the following reasons: a termination of 
employment without cause or a termination of employment by a Named Executive Officer for good reason (including following a change in 
control ofus). The calculations are based on the fair market value of our common stock on December 31, 2013 of $14.01 per share. 

(2) For purposes of this analysis, Mr. Klein' s compensation is assumed to be as follows: base salary equal to $900,000, a target annual bonus 
opportunity of $1,125,000, outstanding unvested options subject to time-based vesting requirements to purchase 412,647 shares of our 
common stock, the vesting of which all such shares would accelerate, outstanding unvested options subject to performance-based vesting 
requirements to purchase 328,500 shares of our common stock, the vesting of which one-third of such shares would accelerate, and 
outstanding unvested restricted stock unit awards subject to time-based vesting requirements covering 164,218 shares of our common stock, 
the vesting of which one-fourth of such shares would 
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accelerate. In the event of his death, Mr. Klein's heirs or estate are eligible to receive a pro rata portion of his target annual cash bonus 
opportunity for the year of his death, based on our actual performance for the year, which is estimated to be $784,778 as of December 31, 
2013. 

(3) For purposes of this analysis, Mr. Simonson's compensation is assumed to be as follows: base salary equal to $600,000, a target annual bonus 
opportunity of $480,000, outstanding unvested options to purchase 600,000 shares of our common stock, the vesting of which all such shares 
would accelerate, and outstanding unvested restricted stock unit awards covering 300,000 shares of our common stock, the vesting of which 
one-fourth of such shares would accelerate. 

(4) For purposes of this analysis, Mr. Sparks' compensation is assumed to be as follows: base salary equal to $600,000, a target annual bonus 
opportunity of $480,000, and an outstanding unvested restricted stock award covering 118,064 shares of our common stock, the vesting of 
which all such shares would accelerate. 

(5) For purposes of this analysis, Ms. Kerr's compensation is assumed to be as follows: base salary equal to $500,000, a target annual bonus 
opportunity of $400,000, outstanding unvested options to purchase 600,000 shares of our common stock, the vesting of which all of such 
shares would accelerate, and outstanding unvested restricted stock unit awards covering 200,000 shares of our common stock, the vesting of 
which one-fourth of such shares would accelerate. 

(6) For purposes of this analysis, Mr. Robinson's compensation is assumed to be as follows: base salary equal to $420,000, a target annual bonus 
opportunity of$294,000, outstanding unvested options to purchase 296,337 shares of our common stock, the vesting of which all such shares 
would accelerate, and outstanding unvested restricted stock unit awards covering 98,779 shares of our common stock, the vesting of which 
one-fourth of such shares would accelerate. 

(7) The change in control calculations assume that on December 3 I, 2013 (i) a change-in-control of us occurred and (ii) the employment of each 
of the Named Executive Officer's was terminated without cause. No payments or benefits would have been payable solely as a result of a 
change in control of us other than the vesting of some of the options subject to performance-based vesting granted under our 2007 
Management Equity Incentive Plan (as amended in 2010), subject to achievement of the pre-determined MoM targets in connection with such 
change in control. 

(8) This amount represents the "intrinsic" value of outstanding and unvested options subject to time-based and performance-based vesting 
requirements to purchase shares of our common stock based on a stock price of $14.01 per share, which represents the fair market value of our 
common stock on December 31, 2013. 

(9) Pursuant to our policy, we also provide the Named Executive Officers with a one-time payment for outplacement services. 
(10) The potential payments and benefits reflect the maximum amounts that may be paid. Should the actual payments and benefits trigger an excise 

tax under Section 4999 of the Internal Revenue Code, pursuant to Mr. Klein and Ms. Kerr's employment agreements, he and she will each 
either (x) have his or her payments reduced to the extent necessary to avoid the excise tax or (y) receive the full payment and be subject to the 
excise tax, whichever results in a better net after-tax benefit to Mr. Klein or Ms. Kerr, respectively. 

Post-Employment Compensation 

Mr. Gilliland's Post-EmploymenJ Compensation 

In connection with his retirement in September 2013 and pursuant to the terms and conditions of his employment agreement, upon his 
termination of employment Mr. Gilliland received the following payments and benefits: 

A lump sum cash payment in the amount equal to the sum of his then-current annual base salary through June 2014 ($769,223) and his 
target annual cash bonus for Fiscal 2013 ($1,500,000), for a total of$2,269,223; 

Continued medical, dental, and vision insurance coverage for him and his eligible dependents for the 24-month period commencing on 
September 21, 2013 (estimated to be $32,996); and 

Continued participation in our annual physical examination program for a period of two years (estimated to be $6,950). 
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In addition, pursuant to the third amendment to Mr. GilWand' s employment agreement and the terms of a letter agreement dated 
September 18, 2013, we agreed to extend the period for the vesting and exercise of his outstanding options to purchase shares of our common stock 
until September 21, 2015. 

Mr. Miller's Post-Employment Compensation 

In connection with his resignation of his position as our Executive Vice President and Chief Financial Officer in March 2013 and pursuant to 
the terms and conditions. of his employment agreement, upon his termination of employment Mr. Miller became entitled to receive the following 
payments and benefits: 

An amount equal to 150% of the sum of his then-current annual base salary and target bonus opportunity, with such amount being paid 
in installments over a period of 18 months following the date of his termination of employment($ I ,071,000, of which $357,000 was 
paid during Fiscal 2013); and 

Continued medical, dental, and vision insurance coverage for him and his eligible dependents for the 18-month period following the date 
of his termination of employment (which, in view of his subsequent re-employment, resulted in a cost to us of $2,345). 

In addition, pursuant to a letter agreement dated April 12, 2013, we agreed to extend the period for the exercise of his outstanding and vested 
options for the purchase of shares of our common stock that were subject to time-based vesting requirements until June 30, 2015 and for the vesting 
and exercise of his outstanding and unvested performance-based options for the purchase of shares of our common stock until June 30, 2015 as 
well. 

Employee Stock Plans 

Sovereign Holdings, Inc. 2007 Management Incentive Plan (as amended April 22, 2010) 

On June 11, 2007, our board of directors adopted our 2007 Management Equity Incentive Plan (the "2007 Management Equity Incentive 
Plan"), which permitted the grant of options to purchase shares of our common stock. Our employees, directors, and, in certain instances, other 
service providers and consultants to us and our affiliates were eligible to receive awards under the 2007 Management Equity Incentive Plan. The 
exercise price of such stock options must be at least equal to the fair market value of our common stock on the date of grant. Stock options could be 
granted subject to either time-based or performance-based vesting requirements and were subject to a maximum term of 10 years. Subsequently, our 
board of directors amended the 2007 Management Equity Incentive Plan on April 22, 2010. 

The purpose of the 2007 Management Equity Incentive Plan was to promote our interests and those of our stockholders by providing our key 
employees and, in certain circumstances, directors, service providers, and consultants, and those of our affiliates with an appropriate incentive to 
encourage them to continue in our employ or the employ of our affiliates and to improve our growth and profitability. We discontinued use of the 
2007 Management Equity Incentive Plan upon the adoption of a new management equity incentive plan in September 2012. All of the shares of our 
common stock subject to issuance under the 2007 Management Equity Incentive Plan that had not been granted subject to an outstanding equity 
award were transferred to the new management equity incentive plan. 

Sovereign Holdings, Inc. 2012 Management Equity Incentive Plan 

On September 14, 2012, our board of directors adopted our 2012 Management Equity Incentive Plan (the "2012 Management Equity 
Incentive Plan"), which permits the grant of equity and equity-based incentive awards, including stock options, restricted stock, restricted stock 
units and other stock-based awards. Our employees, directors, and independent contractors and those of our subsidiaries and affiliates are eligible to 
receive awards under the 2012 Management Equity Incentive Plan. 
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The purpose of the 2012 Management Equity Incentive Plan is to promote our interests and those of our stockholders by providing key 
employees, directors, and independent contractors with an appropriate incentive to continue in our service and that of our subsidiaries and affiliates 
and to improve our growth and profitability. Toe following is a swnmary of the material terms oftbe 2012 Management Equity Incentive Plan, but 
does not include all of the provisions of such plan. For further infonn.ation about the 2012 Management Equity Incentive Plan, we refer you to the 
complete text of the 2012 Management Equity Incentive Plan, which is filed as an exhibit to the registration statement of which this prospectus is a 
part. 

AdministraJion 

Toe 2012 Management Equity Incentive Plan is administered by our board of directors or such committee as designated by our board of 
directors (the "Committee"). Among the Committee's powers under the 2012 Management Equity Incentive Plan are the power to determine those 
of our employees and independent contractors who will be granted awards and the amount, type and other terms and conditions of awards. Toe 
Committee may grant awards to the members of our board of directors. Toe Committee may also prescribe the form of and terms and conditions of 
any grant agreement evidencing any award; adopt, amend and rescind such rules and regulations as, in its opinion, may be advisable for the 
administration of the plan; construe and interpret the plan, such rules and regulations and the grant agreements; and make all other determinations 
necessary or advisable for the administration of the 2012 Management Equity Incentive Plan. Any award, determination, prescription or other act of 
the Committee is final and conclusively binding upon all persons. 

Availabk Shares 

Toe aggregate number of shares of our common stock which may be issued or transferred pursuant to awards granted under tbe 2012 
Management Equity Incentive Plan may not exceed 1,800,000 shares and any additional shares of our common stock authorized for issuance by our 
board of directors, which may be either authorized and unissued shares of our common stock or previously-issued shares of our common stock 
acquired by us, or both. In addition, shares of our common stock that remained available for issuance under tbe 2007 Management Equity Incentive 
Plan were also available for issuance under the 2012 Management Equity Incentive Plan. 

In general, if awards granted under the 2012 Management Equity Incentive Plan or the 2007 Management Equity Incentive Plan expire or are 
forfeited, cancelled or terminated without the issuance of shares of our common stock, or are settled for cash in lieu of shares of common stock, or 
arc exchanged for an award not involving shares of common stock, the shares covered by such awards will remain or become available for issuance 
under the 2012 Management Equity Incentive Plan. 

Eligibility for ParticipaJion 

The persons eligible lo receive awards under the 2012 Management Equity Incentive Plan are our employees, directors, and independent 
contractors of those of our subsidiaries and affiliates as selected by the Committee and our board of directors. 

Stock Options 

Toe Committee may grant nonqualified stock options, that is, options that are not intended to qualify as "incentive stock options" within the 
meaning of Section 422 of the Internal Revenue Code, to purchase shares of our common stock. Toe Committee determines the number of shares of 
common stock subject to each option, the vesting schedule (provided that no option may be exercisable after the expiration often years after the 
date of grant), the method and procedure to exercise vested options, restrictions on transfer of options and any shares acquired pursuant to the 
exercise of an option, and the other terms of each option. The exercise price per share of common stock covered by any option must be at least equal 
to the fair market value of a share of our common stock on the date of grant. 
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The Committee will specify in the grant agreement for an option the time or times at which, or the conditions upon which, the option or any 
portion thereof will become vested and exercisable, provided, however, that no option may be exercisable after the expiration of ten years from the 
date of grant. Such vesting conditions may relate to service through a specified date, or may be based on the achievement of one or more 
performance measures, a combination of the foregoing, or such other criteria as the Committee may establish from time to time. Each option will be 
subject to earlier vesting, expiration, cancellation or termination as provided in the 2012 Management Equity Incentive Plan or in the relevant grant 
agreement. 

In addition, in the event of a qualifying termination of employment following a change in control (as defined in the 2012 Management Equity 
Incentive Plan) ofus, all outstanding options that vest solely based on continued service through a specified date or dates held by a participant will 
inunediately vest and become exercisable as of such qualifying termination of employment following a change in control. 

Restricted Stock and Restricted Stock U11it Awards 

The Committee may grant restricted stock or restricted stock unit awards for shares of our common stock. The Committee, in its sole 
discretion, will specify in the grant agreement the time or times at which, or the conditions upon which, an award of restricted stock or a portion 
thereof will become vested and no longer be forfeitable and the time or times at which, or the conditions upon which, an award of restricted stock 
units or portion thereof will become vested and settled. As of the applicable vesting date, each restricted stock award, or portion thereof, granted 
under the 2012 Management Equity Incentive Plan will cease to be subject to forfeiture and all restrictions will lapse and each restricted stock unit 
award, or portion thereof, will become subject to settlement at the time or times set forth in the relevant grant agreement. Notwithstanding the 
foregoing, each restricted stock or restricted stock unit award may be subject to earlier vesting, expiration, settlement, cancellation or termination as 
provided in the 2012 Management Equity Incentive Plan or in the relevant grant agreement. 

Subject to the tenns of the grant agreement, a participant will be entitled, at all times on and after the date of grant, to exercise all rights of a 
stockholder with respect to the shares of our common stock subject to a restricted stock award; provided, however, that unless otherwise determined 
by our board of directors at or after the time of grant, the participant will grant to our board of directors a proxy to vote the shares of restricted stock 
owned beneficially and of record by the participant in such manner as may be determined by our board of directors in its sole discretion. Subject to 
the terms of the 2012 Management Equity Incentive Plan, prior to the vesting date of each restricted stock award, or portion thereof, all cash, 
securities and other property paid or otherwise distributed with respect to the restricted stock award may, at the discretion of our board of directors 
(i) be paid out to the holders of the restricted stock awards, (ii) be held in custody by us and subject to the same vesting and forfeiture conditions to 
which the award is subject, as specified in the grant agreement or such other conditions as our board of directors may detennine or (iii) be forfeited. 
For purposes of clarification, participants will not have any voting or dividend rights with respect to shares of our common stock to be issued on 
vesting and settlement of outstanding restricted stock unit awards wtless otherwise determined by the Committee. 

Performance-Based Awards 

The Committee may from time to time grant awards, including, without limitation, options, restricted stock awards or restricted stock unit 
awards, where the award or portion thereof will become vested based on the attainment of one or more specified performance measures as 
established by the Committee and set forth in the participant's grant agreement. At the time a performance award is granted, the Committee, in its 
sole discretion, will determine and set forth in the relevant grant agreement, (i) the length of the performance period, (ii) the performance measure 
or measures and (iii) the performance target levels to be achieved during the performance period. If the Committee determines that certain 
performance measures or perfom1ance target levels are unsuitable given a change in our operation or structure, or other events or circumstances, the 
Committee may, in its discretion, modify such perfonnance measures or performance target levels, in whole or in part, as it deems appropriate. 
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Other Stock-Based Awards 

The Committee may grant other equity-based or equity-related awards in such amounts and subject to such terms and conditions as the 
Committee may determine. Each such other stock award may (i) involve the transfer of actual shares of our common to the participant, either at the 
time of grant or thereafter, or payment in cash or otherwise of amounts based on the value of the shares of common stock, (ii) be subject to 
performance-based and/or service-based conditions or (iii) be in the form of stock appreciation rights, phantom stock, performance shares or share
denominated performance units, provided that each other stock-based award will be denominated in, or will have a value determined by reference 
to, a nwnber of shares of our common stock that is specified at the time of the grant of such award. 

Stockholder Rig/its 

Except as otherwise expressly specified in the 2012 Management Equity Incentive Plan or in a grant agreement, no participant will have any 
rights as a stockholder with respect to any shares of our common stock covered by or relating to any award granted pursuant to the 2012 
Management Equity Incentive Plan until the date a participant becomes the registered owner of such shares of common stock. 

Amendment and Termination. 

Notwithstanding any other provision of the 2012 Management Equity Incentive Plan, our board of directors may, in its sole discretion, 
terminate the plan or amend the plan or the terms of any award; provided, however, that any such amendment may not materially impair or 
adversely affect the participants' existing rights under the plan or such award without such participant's written consent. 

Transferability 

Awards granted under the 2012 Management Equity Incentive Plan are generally nontransferable ( other than by will or the laws of descent 
and distribution); provided, however, that a participant may assign or transfer his or her rights to exercise with respect to any or all of the options 
held by such participant to: (i) such participant' s beneficiaries or estate upon the death of the participant (by will, by the laws of descent and 
distribution or otherwise) and (ii) subject to the prior written approval by our board of directors and compliance with all applicable tax, securities 
and other laws, any trust or custodianship created by the participant, the beneficiaries of which may include only the participant., the participant's 

spouse or the participant's lineal descendants (by blood or adoption). 

Travelocity.com LLC Stock Option Grant Agreement with Mr. Klein 

On March 23, 2010, our board of directors granted Mr. Klein an option to purchase 350,000 common units of Travelocity.com LLC with an 
exercise price equal to the fair market value of such units on the date of grant. The exercise price of the stock option increases quarterly at 
6.00% per annum until the option has been exercised in full. The initial exercise price of the option was $0.50 per common unit. This stock option 
expires IO years from the date of grant. 

This stock option vested and became exercisable as to 25% oftlle common units subject to such option on the first anniversary of the date of 
grant. Subsequently, this stock option vests and becomes exercisable as to 4.6875% of such units at the end of each successive three-month period, 
subject to Mr. Klein's continued employment through each vesting date. This stock option was granted with a companion option in respect of shares 
of our common stock and may only be exercised if the aggregate fair market value of both options is greater than the aggregate exercise price of 
both options. In this circwnstance, the exercisable percentage of the stock option (not to exceed 100%) is calculated as follows: 100 multiplied by 
the quotient of (A) the aggregate fair market value minus the aggregate exercise price divided by (B) the fair markel value minus the exercise price, 
in each case at the time of determination of the exercisable percentage. 
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Director Compensation 

We have not had a formal compensation program for the non-employee members of our board of directors. Except as set forth in the following 
table, during Fiscal 2013 we did not pay any compensation to the non-employee members of our board of directors for service on our board of 
directors. 

Fiscal 2013 Director Compensation Table 

The following table presents the total compensation for each person who served as a non-employee member of our board of directors during 
Fiscal 2013. Other than as set forth in the table and described more fully below, in Fiscal 2013 we did not pay any compensation to any person who 
served as a non-employee member of our board of directors who is affiliated with our Principal Stockholders or any fees to, reimburse any expense 
of, make any equity awards or non-equity awards to, or pay any other compensation to any of the other non-employee members of our board of 
directors. Mr. Klein, who is our CEO and President, receives no compensation for his service as a director, and is not included in this table. 
Similarly, Mr. Gilliland received no compensation for his service as a director while he was our CEO. The compensation received by Messrs. Klein 
and Gilliland as employees is presented in the "Fiscal 2013 Summary Compensation Table" above. 

Director 

L;l\w,i:tjls¢W;_Kelli:tet 
Michael S. Gilliland(3) 

IC¢?eters<in n 
GaryKusin 
Timothy,Dtinn areg.Moncire · 

Fees Earned or 
Paid in Cash 

Stock Option 
Awards Award• 
($)(1)(2) (S)(l)(l) 

i{ ~2JI 5,Z{!Q .. , .. ••· + $ '7.58,00(l •.• 

(I) The amounts reported in the Stock A wards and Option A wards columns represent the grant date fair value of the restricted stock unit award 
for shares of our common stock and the option to purchase shares of our common stock granted to Mr. Kellner during Fiscal 2013, computed 
in accordance with ASC 718, disregarding the impact of estimated forfeitures. The assumptions used in calculating the grant date fair value of 
the stock option reported in the Option Awards column are set forth in Note 17, Options and Other Equity-Based Awards, to the audited 
consolidated financial statements included elsewhere in this prospectus. The amount reported in this column reflects the accounting cost for 
this stock-based award, and does not correspond to the actual economic value that may be received by him from this award. None of the other 
non-employee members of our board of directors were granted stock or option awards during Fiscal 2013. 
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(2) The following table sets forth information on the restricted stock unit award for shares of our common stock and the option to purchase shares 
of our common stock granted to Mr. Kellner in Fiscal 2013 and the aggregate nwnber of shares of the common stock of Sabre Corporation 
subject to outstanding stock and option awards held at December 31, 2013 by the non-employee members of our board of directors. Except for 
Messrs. Kellner and Gilliland, none of the non--employee members of our board of directors held restricted stock unit award for shares of our 
common stock or options to purchase shares of our common stock as of December 31, 2013. 

Number of Shares Grant Date Fair 
Subject to Stock Value of Stock or 

Director Name Grant Date or Option Award Option Award 

tawrcncew;.t<eilnj•.: .• •u•tEt•••·• I ~ij~~j ••••• iii••••••·•••• i·•·~~~j6; •: [··•:rn: •·•·••i :i,i~~~::• 

Number of Shares 
Underlyini: Stock 

and Option Awards 
Held as of 

December 31, 2013 _ 

i::::~ 
Michael S. Gilliland (c) 

(a) As of December 31, 2013, this restricted stock unit award for shares ofour common stock was unvested as to I 50,000 shares of common 
stock 

(b) As of December 31, 2013, this option to purchase shares of our common stock was exercisable as to 12,500 shares of common stock. 
(c) Mr. Gilliland's outstanding equity awards as of December 31, 2013 are described in detail under "Fiscal 2013 Outstanding Equity 

Awards at Year-End Table" above. 

(3) Upon his retirement as our CEO, Mr. Gilliland agreed to continue to serve as a member of our board of directors. For this service, he is 
eligible to receive an annual cash retainer in the amount of $250,000 per year, with such payment commencing on September 21, 2013. 

The non-employee members of our board of directors are reimbursed for their reasonable travel and other out-of-pocket expenses in attending 
board of directors' and board committee meetings. 

We intend to adopt a formal compensation program for the non-employee members of our board of directors following the completion of this 
offering. 
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PRINCIPAL AND SELLING STOCKHOLDERS 

Beneficial ownership is detennined in accordance with the rules and regulations of the SEC. These rules generally provide that a person is the 
beneficial owner of securities if such person has or shares the power to vote or direct the voting thereof, or to dispose or direct the disposition 
thereof or has the right to acquire such powers within 60 days. Percentage of beneficial ownership is based on 178,633,409 shares of common stock 
outstanding as of December 24, 2013, and shares of common stock to be outstanding after the completion of this offering based on an 
assumed share price of$ , the midpoint of the price range on the cover of this prospectus. Except as disclosed in the footnotes to this table and 
subject to applicable community property laws, we believe that each stockholder identified in the table possesses sole voting and investment power 
over all shares of common stock shown as beneficially owned by the stockholder. 

For further information regarding material transactions between us and certain of our stockholders, see "Certain Relationships and Related 
Party Transactions." 

The following table sets forth information regarding the beneficial ownership of our common stock as of December 24, 2013 for: 

each person or group who is known by us to own beneficially more than 5% of our outstanding shares of common stock; 

each of our named executive officers; 

each of our directors and each director nominee; 

all of the executive officers, directors and director nominees as a group; and 

each selling stockholder. 

Unless otherwise noted, the address of each beneficial owner is c/o Sabre Corporation, 3150 Sabre Drive, Southlake, TX 76092. The table is 
current as of December 24,2013. 

Prior to this 
Offering 

Shares Benefkially 
Owned(l) 

Number Percent 

Sharc,s Offered 

Number of 
Shares 
beinc 

Offered 

Number of 
Shares 

Subject to 
UndeM\Tlten 

Option 
to Purchase 
Additional 

Shares 

After this Offering 
Shares Shares 

Beneficially Beneficially 
Owned (if Owned 

Underwriters do (If Underwriters 
not Exercise their Exercise their 

Option to Option to 
Purchase Purchase 

Additional Additional 
Shares)Ul Shares)(1) 

Number Percent Number Percent Name and Address of Beneficial Owner 
s•,.· Stocldtotden:::''' · · ······ ···· . :. · • •.• · •• ·-. :.-. • . • -• •• <· .......... . :::: ~ :.;:: ~ . 

TPG F~ds(i\. . .. . .. 
80,982,612 45.3% 

Sil,v,C1:i...i<:'<fll~~.Pt,cc, '"""". . •.................... 49;835;414 2i9% 
Sovereign Co-Invest, LLc<•> 
Nitiited:Exiii'iidve:01t1,eiisand lJlll' ... ICONlr 

Thom~ Ki~in(5) . 

Cit! Sl)lllk.s: : : ' . 
Deborah Kerr 
RfahartfSltti6~1\: 
William G. Robinson 
;r#,;iqti,y.bun.if 
MIIIX MillerC6l 
~i<~fu(p 
Greg Mondre(Bl 

1(iseph qfod;sl~r 
Karl PetersonC10) 

Micliads. oom~;;a<m 

1,787,604 
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• Represents beneficial ownership of less than 1 % 

(I) Shares shown in the table above include shares held in the beneficial owner's name or jointly with others, or in the name of a bank, nominee or trustee for the beneficial 
owner's account. 

(2) The TPG Funds hold an aggregate of 80,982,612 shares of common stock and 40,445,053 shares of Series A Preferred Stoek (collectively, the "TPG Shares'') consisting 
of: (a) 6,229,261 shares of common stock and 3,11 1,155 shares of Series A Preferred Stock held by TPG Partners IV, a Delaware limited partnership, (b) 74,401,815 
shares of common stock and 37,158,326 shares of Series A Preferred Stock held by TPG Partners V, a Delaware limited partnership, (o) 194,596 shares of common stock 
and 97,189 shares of Series A Preferred Stock held by TPG FOF V-A, a Delaware limited partnership, and (d) 156,940 shares of common stock and 78,383 shares of 
Series A Preferred Stook held by TPG FOF V -B, a Delaware limited partnership. The general partner of TPG Partners IV is TPG GenPar IV, L.P., a Delaware limited 
partnership, whose: general partner is TPG GcnPar IV Advisors, LLC, a Delaware limited liability company, whose sole member is TPG Holdings I, L.P., a Delaware 
limited partnership ("Holdings P'). The general partner of each ofTPG Partners V, TPG FOF V-A and TPG FOF V-B is TPG GenPar V, L.P., a Delaware limited 
partnership, whose: general partner is TPG GenPar V Advisors, LLC, a Delaware limited liability company, whose sole members is Holdings I. The general partner of 
Holdings I is TPG Holdings 1-A, LLC, a Delaware limited liability company, whose sole member is TPG Group Holdings (SBS), L.P., a Delawarc limited partnership, 
whose general partner is TPG Group Holdings (SBS) Advisors, Inc., a Delaware corporation ("Group Advisors''). David Bondcrman and James G. Coulter are officers 
and sole sharcholdcrs of Group Advisors and may therefore be deemed to be the beneficial owners of the TPG Shares. Messrs. Donderman and Coulter disclaim 
beneficial owners nip of the TPG Shares except to the extent of their pecuniary interest therein. The address of each of Group Advisors and Messrs. Bonderrnan and 
Coulter is o/o TPG-Global, LLC, 301 Commerce Street, Suite 3300, Forl Worth, TX 76102. 

(3) The Silver Lake Funds hold an aggregate of 49,835,474 shares of common stock and 24,889,264 shares of Series A Preferred Stoek (oolleotively, the "Silver Lake 
Shares'') consisting of: (a) 49,632,664 shares of common stock and 24,787,972 shares of Series A Preferred Stock held by Silver Lakc Partners II, L.P., a Delaware 
limited partnership, and (b) 202,810.218 shares of common stock and I 01,291.695 shares of Series A Preferred Stock held by SilveTl, ake Technology Investors 11, L.P., a 
Delaware limited partnership. The general partner of Silver Lake Partners Il, L.P. and Silver Lake Technology Investors II, L.P. is Silver Lake Technology Assoeiates II, 
L.L.C., a Delaware limited liability company, whose managing member is Silver Lake Group, L.L.C., a Delaware limited liability company. The managing members of 
Silver Lake Group, L.L.C. arc Michael Bingle, James Davidson, Egon Durban, Kenneth Hao and Greg Mondre. Each of them disclaims beneficial ownership of the 
Silver Lake Share, except to the extent of their respective pecuniary interest therein. The address for Messrs. Bingle and Mondre is c/o Silver Lake, 9 West 57th Street, 
32nd Floor, New York, NY 10019. The address for Messrs. Davidson, Durban and Hao, the Silver Lake Funds and their direct and indirect general partners is c/o Silver 

Lake, 2775 Sand Hill Road, Suite 100, Menlo Park, CA 94025. 
(4) Sovereign Co-Invest, LLC, a Delaware limited liability company ("Sovereign Co-Invest''), holds 41 ,819,521 shares of common stock and 20,886,428 shares of Series A 

Preferred Stock (collectively, the "Co-Invest Shares"), which is man•ged by • Mon•gement Commillee consisting of one m11J1•ger design•le<l by Silver Lake Portnt:n II, 
L.P. and one manager designated by TPG GenPar V, L.P. Greg Mondre has been designated by Silver Lake Partners II, L.P., and Karl Peterson has been designated by 
TPG GenPar V, L.P. The managing member of Sovereign Co-Invest, LLC is Sovereign Manager Co-Invest, LLC, a Delaware limited liability company. The members of 
Sovereign Manager Co-Invest, LLC are TPG GenPar V, L.P. and Silver Lake Partners II, L.P. The address of Sovereign Co-Invest is c/o TPG Global, LLC, 301 

Commerce Street, Suite 3300, Fort Worth, TX 76102. 
(5) Includes 1,622,31 1 shares of common stock underlying options that are currently exercisable or exercisable within 60 days of December 24, 2013 for shares of common 

stoek. Mr. Klein holds 82,554 shares of Series A Preferred Stoek. 
(6) Includes 892,657 shares of common stock underlying options that are currently exercisable or exercisable within 60 days of December 24, 2013 for shares of common 

stook. 
(7) Gary Kusin, who is one of our dirccton, is a TPG senior advisor. Mr. Kus in has no voting or investment power over and disclaims beneficial ownership of the TPG 

Shares. The address of Mr. Kusin is c/o TPG Global, LLC, 301 Commerce Street, Suite 3300, Fort Worth, TX 76102. 
(8) Greg Mondre, who is one of our directors, is a Managing Partner and Managing Director of S ilver Lake. Mr. Mondre has no voting or investment power over, and 

disclaims beneficial ownership of, the Silver Lake Shares. The address for Mr. Mondre is c/o Silver Lake, 9 West 57th Street, 32nd Floor, New Yorlc, NY 10019. 
(9) Joseph Osnoss, who is one of our directors, is a Managing Director of Silver Lake. Mr. Osnoss has no voting or investment power over, and disclaims beneficial 

ownership of, the Silver Lake Shares. The address for .Mr. Osnoss is clo Silver Lake, Broadbent House, 65 Grosvenor Street, London WIK 3JH, United Kingdom. 
( 10) Karl Peterson, who is one of our directors, is a TPG Partner. Mr. Peterson has no voting or investment power over and disclaims beneficial ownership of the TPG Shares. 

The addrcss of Mr. Peterson is c/o TPG Global, LLC, 301 Commerce Street, Suite 3300, Fort Worth, TX 76102. 
(11) Includes 3,333,668 shares of common stock underlying options that are currently exercisable or exercisable within 60 days of December 24, 2013 for shares of common 

stoek. Mr. Gilliland holds 317,519 shares of Series A Preferred Stock. 
( 12) Includes 12,500 shares of common stock underlying options that arc currently exercisable or exercisable within 60 days of December 24, 2013 for shares of common 

stock. 
(13) Includes 8,347,292 shares of common stock underlying options that arc currently exercisable or exercisable within 60 days of December 24, 2013 for shares of common 

stock. 
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CERTAIN RELATIONSIIlPS AND RELATED PARTY TRANSACTIONS 

The following is a summary of material provisions of various transactions we have entered into with our executive officers, board members or 
5% or greater stockholders and their affiliates since January I, 2011. We believe the terms and conditions in these agreements are reasonable and 
customary for transactions of these types. 

Pursuant to our "Written related party transaction written policy to be adopted in connection with this offering, the audit committee of the board 
of directors will be responsible for evaluating each related party transaction and making a recommendation to the disinterested members of the 
board of directors as to whether the transaction at issue is fair, reasonable and within our policy and whether it should be ratified and approved. The 
audit committee, in making its recommendation, will consider various factors, including the benefit of the transaction to us, the terms of the 
transaction and whether they are at arm 's--length and in the ordinary course of our business, the direct or indirect nature of the related person's 
interest in the transaction, the size and expected term of the transaction and other facts and circumstances that bear on the materiality of the related 
party transaction under applicable law and listing standards. The audit committee will review, at least annually, a summary of our transactions with 
our directors and officers and with firms that employ our directors, as well as any other related person transactions. 

Stockholders' Agreement 

On March 30, 2007, we entered into a Stockholders' Agreement with the TPG Funds, the Silver Lake Funds and Sovereign Co-Invest LLC. 
Pursuant to the Stockholders' Agreement, the TPG Funds and the Silver Lake Funds are each entitled to nominate three directors to our board of 
directors, and the CEO is also specified to be a director. In addition, the Stockholders Agreement contains agreements among the parties including 
with respect to tag-along rights, drag-along rights, rights of first refusal, transfer restrictions and certain other corporate governance provisions. 

In accordance with the Stockholders' Agreement, the TPG Funds have appointed Mr. Dunn, Mr. Kusin and Mr. Peterson to our board of 
directors and the Silver Lake Funds has appointed Mr. Mondre and Mr. Osnoss to our board of directors. 

Registration Rights Agreement 

On March 30, 2007, we entered into a registration rights agreement with the TPG Funds, the Silver Lake Funds and Sovereign Co-Invest LLC 
(the "Holders"). Pursuant to the registration rights agreement, we have agreed to register the sale of shares of our common stock and other 
registrable securities under certain circumstances. The registration rights agreement provides the Holders with customary demand and shelf 
registration rights at any time following the expiration of the 180-day lock-up period. In addition, the registration rights agreement also provides the 
Holders with piggyback registration rights on any registration statement, other than on Forms S-4, S-8 or any other successor form, to be filed by 
the Company. These registration rights are subject to certain conditions and limitations, including the right of the underwriters to limit the number 
of shares to be included in a registration and our right to delay a registration statement under certain circumstances. 

Under the registration rights agreement, we have agreed to indemnify the Holders and their members, partners, officers, directors, 
shareholders, employees, advisors, agents and controlling persons against any losses or damages resulting from any untrue statement or omission of 
material fact in any registration statement or prospectus pursuant to which it sells shares of our common stock, unless such liability arose from the 
Holder's misstatement or omission, and the Holders have agreed to indemnify us against all losses caused by their misstatements or omissions. 
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Directors 

Prior to our initial public offering, our directors (other than Messrs. Kellner and Gilliland) were not compensated for their services as 
directors. For additional information on the compensation provided to our board of directors, see "Compensation Discussion and Analysis-

Director Compensation." 

Management Services Agreement 

On March 30, 2007, we entered into a Management Services Agreement (the "MSA") with affiliates ofTPG and Silver Lake (the 
"Managers") to provide us with management, advisory and consulting services. Pursuant to the MSA, we have been required to pay to the Managers 
management fees, payable quarterly in arrears, totaling to between $5 to $7 million for each year, the actual amount of which is calculated based 
upon Adjusted EBITDA, as defined in the MSA, earned by the company. During the nine months ended September 30, 2013 and the years ended 
December 31, 2012 and 2011, the annual management fee paid to the Managers was $3 million, $7 million and $7 million, respectively. 
Additionally, we reimburse the Managers for all out-of-pocket expenses incurred by them or their affiliates in connection with services provided to 
us pursuant to the MSA. For the nine months ended September 30, 2013 and the year ended December 31, 2012 the amount reimbursed in expenses 
was $2 million and $1 million, respectively. For the year ended December 31, 2011, the amount reimbursed in expenses was not material. The MSA 
includes customary exculpation and indemnification provisions in favor of the affiliates ofTPG and Silver Lake. 

Abacus 

In February 1998, we acquired a 35% interest in Abacus, which is a joint venture between Sabre and Abacus International Holdings, a 
consortium of eleven Asian airlines. Abacus distributes a ODS in Asia, using GDS technology that we license to Abacus for its exclusive use in 
Asia. We also operate that GOS technology, and perform associated applications maintenance and development services, on behalf of Abacus. For 
the nine months ended September 30, 2013 and the years ended December 31, 2012 and 2011, we earned revenues from Abacus in the amounts of 
$56 million, $70 million and $51 million, respectively. For additional information on our related party transaction with Abacus, see Note 6, Equity 
Method Investment, to our audited consolidated financial statements. 

Certain Relationships 

From time to time, we do business with other companies affiliated with the Principal Stockholders. We believe that all such arrangements 
have been entered into in the ordinary course of business and have been conducted on an arms-length basis. 
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DESCRIPTION OF CAPITAL STOCK 

The following is a description of the maten·a1 terms of our amended and restated certificate of incorporation and amended and restated 
bylaws as they are in effect upon completion of this offering. They may not contain all of the infomiation that is important to you. To understand 
them fully, you should read our amended and restated certificate of incorporation and amended and restated bylaws, copies of which are filed with 
the SEC as exhibits to the registration statement of which this prospectus is a part, as well as the relevant portions of the Delaware General 
Corporation Law, as amended ("DGCL ''.). 

Common Stock 

General. Our amended and restated certificate of incorporation will authorize the issuance of up to shares of common stock, par value $0.01, 
up to of which may be issued and designated as non-voting shares. Prior to the conswrunation of this offering, there were shares of 
common stock outstanding. After this offering, there will be shares of our common stock outstanding, or shares if the underwriters 
exercise their option to purchase additional shares in full. None of our outstanding common stock has been designated as non-voting. 

Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and do not have 
cumulative voting rights. Accordingly, holders of a majority of the shares of common stock entitled to vote in any election of directors may elect all 
of the directors standing for election. The rights, preferences and privileges of holders of common stock are subject to, and may be impacted by, the 
rights of the holders of shares of our outstanding Series A Pref erred Stock and any other series of preferred stock that we may designate and issue in 
the future. 

Dividends. Subject to preferences of our outstanding Series A Preferred Stock, as described below, and that which may be applicable to any 
other then outstanding preferred stock, holders of our common stock are entitled to receive ratably those dividends, if any, as may be declared by 
the board of directors out of legally available funds. 

Liquidation, Dissolution, and Winding Up. Upon our liquidation, dissolution or winding up, the holders of our common stock will be entitled 
to share ratably in the net assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities, subject to 
the prior rights of any preferred stock then outstanding. 

Preemptive Rights. Holders of our common stock have no preemptive or conversion rights or other subscription rights, and there are no 
redemption or sinking funds provisions applicable to our common stock. 

Assessment. All outstanding shares of our common stock are, and the shares of our common stock to be outstanding upon completion of this 
ofTering will be, fully paid and nonassessable. 

Preferred Stock 

Our amended and r,estated certificate of incorporation will authorize the issuance of up to additional shares of preferred stock. Prior to 
the consummation of this offering, there were 87,229,703 shares of Series A Preferred Stock outstanding. 

Our board of directors may issue additional preferred stock, without stockholder approval, in such series and with such designations, 
preferences, conversion or other rights, voting powers and qualifications, limitations or restrictions thereof, as the board of directors deems 
appropriate. While the board of directors has no current intention of doing so, it could, without stockholder approval, issue preferred stock with 
voting, conversion and other rights that could adversely affect the voting power and impact other rights of the holders of the common stock. Our 
board of directors may issue preferred stock as an anti-takeover measure without any further action by 
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the holders of common stock. This may have the effect of delaying, deferring or preventing a change of control of our company by increasing the 
number of shares necessary to gain control of the company. Except as described below, our board of directors has not authorized the issuance of any 
shares of preferred stock, and we have no agreements or current plans for the issuance of any shares of preferred stock. 

Series A Preferred Stock 

As of September 30, 2013, there were 87,229,703 shares of our Series A Preferred Stock, par value $0.01 per share outstanding. Holders of 
the Series A Preferred Stock have no voting rights except with respect to the creation of any class or series of capital stock having any preference or 
priority over the Series A Preferred Stock or the amendment or repeal of any provision of the constituent docwnents of the company that adversely 
changes the powers, preferences or special rights of the Series A Preferred Stock. 

Holders of the Series A Preferred Stock have the right to require us to repurchase their shares for cash, convert the shares to common stock, or 
a combination of the two, in the amount of the stated value per share plus accrued and unpaid dividends upon the occurrence of certain specified 
liquidation events. For a further description of the liquidity events, see Note 16, Redeemable Preferred Stock, to our audited consolidated financial 
statements included elsewhere in this prospectus. 

Each share of Series A Preferred Stock accwnulates dividends at a rate of 6% per annwn. Accwnulated but unpaid dividends on the Series A 
Pref erred Stock amounted to $124 million and $97 million at September 30, 2013 and December 31 , 2012, respectively. No dividend or distribution 
can be declared or paid with respect of the common stock, and we cannot redeem, purchase, acquire, or retire for value the common stock, unless 
and until the full amount of any unpaid dividends accrued on the Series A Preferred Stock has been paid. 

Anti-Takeover Effects of Provisions of Our Certificate of Incorporation and Our Bylaws 

Our amended and restated certificate of incorporation and our amended and restated bylaws contain provisions that may delay, defer or 
discourage another party from acquiring control ofus. We expect that these provisions will discourage coercive takeover practices or inadequate 
takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with the board of directors, 
which we believe may result in an improvement of the terms of any such acquisition in favor of our stockholders. However, they may also 
discourage acquisitions that some stockholders may favor. 

Corporate Opportunities 

Our amended and restated certificate of incorporation will provide that we renounce any interest or expectancy in the business opportunities of 
our Principal Stockholders and their affiliates. In addition our amended and restated certificate of incorporation will provide that the Principal 
Stockholders have no obligation to offer us an opportunity to participate in business opportunities presented to such Principal Stockholder or its 
respective affiliates even if the opportunity is one that we might reasonably have pursued ( and therefore may be free to compete with us in the same 
business or similar businesses) and that, to the fullest extent permitted by law, neither the Principal Stockholders nor their respective affiliates will 
be liable to us or our stockholders for breach of any duty by reason of any such activities described immediately above. Stockholders will be 
deemed to have notice of and consented to this provision of our amended and restated certificate of incorporation. 

Limitation of Liability and Indemnification of Officers and Directors 

Our amended and restated certificate of incorporation provides that no director shall be personally liable to us or any of our stockholders for 
monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted 
under the DGCL. Our amended and restated by laws provide that we will indemnify, to the fullest extent permitted by the DGCL, any person made 
or threatened to be made a party to any action by reason of the fact that the person is or was our director or officer, or serves or served as a director 
or officer of any other enterprise at our request 
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Transfer Agent and Registrar 

The company expects to enter into an agreement with to act as transfer agent and registrar for our common stock. 

Registration Rights 

For a description of registration rights with respect to our common stock, see the information under the heading "Certain Relationships and 
Related Party Transactions-Registration Rights Agreement." 

Exchange 

We intend to apply to have our common stock listed on the under the symbol " 
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DESCRIPTION OF CERTAIN INDEBTEDNESS 

Senior Secured Credit Facilities 

On February 19, 2013, Sabre GLBL completed a refinancing of its former senior secured credit facilities pursuant to an amended and restated 
credit agreement (the "Amended and Restated Credit Agreement"). As part of this refinancing, it repaid or converted all outstanding term loans 
totaling $2,177 million and obtained new senior secured credit facilities consisting of (i) a term loan facility (the "Term B Facility") in an aggregate 
principal amount of $1,775 million; (ii) a term loan facility (the "Term C Facility") in an aggregate principal amount of $425 million; and (iii) a 
multi-currency revolving facility (the "Revolving Facility" and together with the Term B Facility and the Term C Facility, the "Credit Facility") in 
an aggregate principal amount of $352 million. The Revolving Facility includes a letter of credit sub-facility in an aggregate principal amount equal 
to the Revolving Facility and a swingline loan sub-facility in an aggregate principal amount of$75 million. 

The Amended and Restated Credit Agreement also allows for the incurrence of incremental term loans and increases in the revolving 
commitments, subject to certain conditions and an aggregate cap of $500 million plus an additional amount to the extent that the Senior Secured 
First-Lien Net Leverage Ratio (as defined in the Amended and Restated Credit Agreement) would not exceed 4.0: 1.0. This ratio is calculated as 
senior secured first-lien debt (net of cash) to L 1M Debt Covenant EBIIDA (as defined in the Amended and Restated Credit Agreement). 

On September 30, 2013, Sabre GLBL entered into an incremental amendment to provide for incremental term loans in an aggregate principal 
amount of $350 million (the "Incremental Term Facility") under the Amended and Restated Credit Agreement. Sabre GLBL has used a portion and 
intends to use the remainder of the proceeds of the Incremental Term Facility for general corporate purposes, including working capital and one
time costs associated with the Expedia SMA signed on August 22, 2013. 

As of September 30, 20 13, on an as adjusted basis after giving effect to this offering and the application of the net proceeds from this offering 
as described under "Use of Proceeds," Sabre GLBL would have had$ of indebtedness outstanding under the Credit Facility in addition lo 
$ of availability under the Revolving I' acility, after taking into account the availability reduction of$ for letters of credit issued under the 
Revolving Facility. Of this indebtedness, none will be due on or before the end of 2014. 

The following is a sununary of the material terms of the Amended and Restated Credit Agreement, as amended by the Incremental Term 
Facility described above (the "Credit Agreement"). The description does not purport to be complete and is qualified in its entirety by reference to 
the provisions of the Credit Agreement. 

Maturity. The Term B Facility and the Incremental Term Facility both mature on February 19, 2019. The Term C Facility matures on 
February 19, 2018, but is expected to be fully repaid through quarterly repayments ending on the last business day of December 2017. The 
commitments under the Revolving Facility terminate on February 19, 2018. 

Sabre GLBL must make quarterly repayments in an amount equal to 0.25% of the original aggregate principal amount outstanding under the 
Term B Facility as ofFebruary 19, 2013 and 0.25% of the original aggregate principal amount outstanding under the Incremental Term Facility as 
of September 30, 2013. The scheduled quarterly repayments are approximately $21 million annually and are due on the last business day of each 
March, June, September and December. 

Sabre GLBL must also make quarterly repayments in an amowit equal to a percentage of the aggregate principal amount outstanding wider 
the Term C Facility as ofFebruary 19, 2013. The applicable percentage is currently 3.75% and will increase to 4.375%, 5.625% and 7.5% on the 
last business day of March 2015, March 2016 and March 2017, respectively. The scheduled quarterly repayments are due on the last busines.s day of 
each March, June, September and December, with the final such payment on the last business day of December 2017. 
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Guarantee. Sabre GLBL' s obligations under the Credit Agreement are guaranteed on a senior secured basis by Sabre Holdings and each of 
Sabre GLBL's existing and future wholly owned material domestic subsidiaries, other than certain excluded subsidiaries as set forth in the Credit 
Agreement ( such guarantors, together with Sabre GLBL, the "Loan Parties"). 

Security and Ranking. Sabre GLBL' s obligations under the Credit Agreement are secured by a perfected first priority security interest in 
substantially all of each Loan Party's tangible and intangible assets, including capital stock of Sabre GLBL and capital stock of domestic 
subsidiaries directly held by any Loan Party and 65% of the voting capital stock of material foreign subsidiaries directly held by a Loan Party. The 
first-priority security interest in these assets are shared on a pari passu basis with the first priority security interest securing the 2019 Notes. For so 
long as the 2016 Notes (as defined below) remain outstanding, certain properties and capital stock and debt of subsidiaries that own such properties 
are excluded from the collateral securing Sabre GLBL's obligations under the Credit Agreement. 

Interest. The term loans made under the Term B Facility bear interest at a rate equal to the adjusted Eurocurrency rate (subject to a 1.25% 
floor) plus 3.50% to 4.00% per annum or, at Sabre GLBL 's option, the base rate (subject to a 2.25% floor) plus 2.50% to 3.00% per annum, in each 
case based on the Senior Secured First-Lien Net Leverage Ratio. The Credit Agreement also provides for an increase in such rates to maintain a 
difference of not more than 50 bps relative to future incremental term loans. 

The term loans made under the Term C Facility bear interest at a rate equal to the adjusted Eurocurrency rate (subject to a 1.00% floor) plus 
2.50% to 3.00% per annum or, at Sabre GLBL ' s option, the base rate (subject to a 2.00% floor) plus 1.50% to 2.00% per annum, in each case based 
on the Senior Secured First-Lien Net Leverage Ratio. 

The term Joans made under the Incremental Term Facility bear interest at a rate equal to the adjusted Eurocurrency rate (subject to a 1.00% 
floor) plus 3.00% to 3.50% per annum or, at Sabre GLBL's option, the base rate (subject to a 2.00% floor) plus 2.00% to 2.50% per annum, in each 
case based on the Senior Secured First-Lien Net Leverage Ratio. The Credit Agreement also provides for an increase in such rates to maintain a 
difference of not more than 50 bps relative to future incremental term loans. 

The average effective interest rates on the term loans excluding the impact of our interest rate swaps for the nine months ended September 30, 
2013 and years ended December 3 I, 2012 and 2011 were 6.42%, 5.58% and 2.72%, respectively. The average effective interest rate on the term 
loans including the impact of our interest rate swaps for the nine months ended September 30, 2013 and the years ended December 31, 2012 and 
201 l were 7.07%, 6.47% and 4.25%, respectively. 

The revolving Joans made under the Revolving Facility bear interest at a rate equal to the adjusted Eurocurrency rate plus 3.25% to 3.75% per 
annum or, at Sabre GLBL 's option (in the case of U.S. dollar-denominated revolving loans only), the base rate plus 2.25% to 2.75% per annum, in 
each case based on the Senior Secured First-Lien Net Leverage Ratio. In addition, the Revolving Facility is subject to a commitment fee payable 
quarterly in arrears ranging from 0.375% to 0.500% per annum, based on the Senior Secured First-Lien Net Leverage Ratio, on the daily amount of 
the undrawn portion of the revolving commitments. 

Prepayments. Sabre GLBL may, at its option, voluntarily prepay any amounts outstanding under the Credit Agreement in whole or in part 
without premium or penalty. However, if Sabre GLBL prepays or refinances the term loans under the Term B Facility prior to February 9, 2019 
with long-term bank debt financing that is marketed or syndicated to banks and other institutional investors and is incurred for the primary purpose 
of reducing the effective yield, it will be required to pay a repricing premium of 1.0% of the principal amount that is refinanced. 
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In addition, Sabre GLBL is required to make mandatory prepayments under the Credit Agreement in certain situations, depending on the 
Senior Secured First-Lien Net Leverage Ratio, including but not limited to: a percentage of excess cash flow; a percentage of proceeds from certain 
asset dispositions; the amount of indebtedness incurred other than permitted indebtedness; and the amount of borrowings under the Revolving 
Facility exceeding the commitments under such facility. 

Extensions, Rejinancings and Inaemental Credit Extension. Sabre GLBL may, without further approval from a majority of lenders, 
(a) extend the revolving commitments and term loans in one or more tranches, (b) refinance the revolving commitments and term loans with one or 
more new facilities with secured, subordinated or unsecured notes or loans, and (c) issue incremental credit in the form of incremental term loans, 
revolving commitment increases or additional secured, subordinated or unsecured notes or loans; in each case upon the satisfaction of certain 
conditions. 

Covenants. The Credit Agreement contains certain affirrnative covenants, including, among others, covenants to furnish the lenders with 
financial statements and other financial information, to provide the lenders notice of material events and information regarding collateral, to cause 
certain newly formed restricted subsidiaries to guarantee and pledge their assets as security for the Credit Agreement, to correct documentation with 
respect to the collateral, to provide the agent with mortgages to secure real property, as necessary, and to maintain title insurance policies with 
respect to any such mortgaged property, and to only redesignate restricted subsidiaries as unrestricted subsidiaries and vice versa in certain 
situations specified in the Credit Agreement 

The Credit Agreement contains negative covenants that restrict the ability of Sabre GLBL and its restricted subsidiaries, subject to certain 
exceptions, to incur additional indebtedness, grant liens on assets, undergo fundamental changes, make investments, sell assets, make acquisitions, 
make restricted payments, engage in transactions with its affiliates, amend or modify certain agreements and charter documents and change its fiscal 
year. The Credit Agreement also contains negative covenants that restrict the ability of Sabre Holdings to engage in any business or operations other 
than those incidental to ownership of Sabre and other activities specifically permitted under the Credit Agreement, including the performance of its 
obligations with respect to its existing indebtedness, any public offering of equity interests and certain financing activities. Sabre Holdings is also 
restricted from creating or acquiring any material direct subsidiaries other than Sabre GLBL or any holding company for Sabre GLBL. 

In addition, Sabre GLBL is required to maintain a Senior Secured First-Lien Net Leverage Ratio as of any fiscal quarter end if on such date 
the sum of (x) outstanding loans under the Revolving Facility, (y) letters of credit issued under the Revolving Facility that guarantee debt for 
borrowed money, capital leases or obligations evidenced by notes or other instruments and (z) other letters of credit issued under the Revolving 
Facility in excess of $50 million (but only to the extent of such excess), exceeds 20% of the principal amount of the Revolving Facility. The 
applicable Senior Secured First-Lien Net Leverage Ratio is 5.5: 1.0, declining to 5.0: 1.0, 4.5:1.0 and 4.0: 1.0 on March 31, 2014, March 31 , 2015 and 
March 31, 2016, respectively. 

If certain material travel event disruptions set forth in the Credit Agreement occur, the foregoing requirement is suspended from the last date 
of the quarter in which such disruption occurs until the last date of the second succeeding quarter; however, during such suspension period, Sabre 
may be subject to additional restrictions on its ability to make restricted payments, acquisitions or investments. 

As of September 30, 2013, Sabre GLBL and Sabre Holdings were in compliance with all covenants under the Credit Agreement. 

8.5% Senior Secured Notes due 2019 

On May 9, 2012, Sabre GLBL issued $400 million aggregate principal amount of senior secured notes due 2019 ("Initial 2019 Notes"), 
bearing interest at a rate of 8.5% per annum. On September 27, 2012, Sabre GLBL 
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issued an additional $400 million aggregate principal amount of senior secured notes due 2019, under the same indenture and bearing interest at a 
rate of 8.5% per annum, to be treated as a single series with the Initial 2019 Notes and with substantially the same terms as the Initial 2019 Notes 
(together with the Initial 2019 Notes, the "2019 Notes"). 

The following is a summary of the material terms of the 2019 Notes. This description does not purport to be complete and is qualified, in its 
entirety, by reference to the provisions of the indenture governing the 2019 Notes. 

MaJurity. The2019NotesmatureonMay 15,2019. 

GuaranJee. Sabre GLBL's obligations under the 2019 Notes are guaranteed on a senior secured basis by Sabre Holdings and each of Sabre 
GLBL ' s existing and future wholly owned material domestic subsidiaries, other than certain excluded subsidiaries as set forth in the Credit 
Agreement. 

Security. The 2019 Notes and related guarantees are secured, subject lo permitted liens, by a first-priority security interest in substantially all 
the assets of Sabre GLBL and each of the guarantors. 

Interest . Interest on the 2019 Notes is payable semi-annually on May 15 and November 15 of each year, commencing November 15, 2012. 

Ranking. The 2019 Notes are general senior secured obligations of Sabre GLBL and each guarantor. They rank equally in right of payment to 
all existing and future unsubordinated indebtedness of Sabre GLBL and senior in right of payment lo all existing and future subordinated 
indebtedness of Sabre GLBL They are effectively senior to all unsecured indebtedness of Sabre GLBL (including Sabre GLBL 's guarantee of the 
2016 Notes), to the extent of the value of the collateral securing the 2019 Notes, which it shares pari passu with the Credit Facility. They are 
structurally subordinated to all existing and future indebtedness, claims of holders of preferred stock and other liabilities of subsidiaries of the Sabre 
GLBL that do not guarantee the 2019 Notes. 

Optional Redemption. The 2019 Notes are redeemable, in whole or in part, at any time and at Sabre GLBL's option. The applicable 
redemption price is equal to I 00% of the principal amount of the 2019 Notes redeemed plus accrued and wtpaid interest to the redemption date and 
a "make-whole" premiwn. 

Covenants. The 2019 Notes include certain non-financial covenants, including restrictions on incurring certain types of indebtedness, creation 
ofliens on certain assets, making of certain investments, and payment of dividends. These covenants are similar in nature to those existing on the 
Credit Facility. 

As of September 30, 2013, Sabre GLBL was in compliance with all covenants under the indenture for the 2019 Notes. 

8.35% Senior Notes due 2016 

On March 13, 2006, Sabre Holdings issued $400 million aggregate principal amount of senior wtsecured notes due 2016 ("2016 Notes"), that 
initially bore interest at a rate of 6.35% per annum. On March 16, 2007, the interest rate on the 2016 Notes increased to 8.35% per annum, due to a 
credit rating decline resulting from the increased indebtedness associated with the sale of Sabre Holdings to private investors. 

The following is a summary of the material terms of the 2016 Notes . This description does not purport to be complete and is qualified, in its 
entirety, by reference to the provisions of the indenture by and between Sabre Holdings and SunTrust Bank dated as of August 3, 2001, as 
supplemented by a second supplemental indenture dated as of March 13, 2006, governing the 2016 Notes. 
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Maturity. The 2016 Notes mature on March 15, 2016. 

Guarantee. Sabre Holdings' obligations under the 2016 Notes are guaranteed on a senior, unsecured basis by Sabre GLBL 

[merest. Interest on the 2016 Notes is payable semi-annually on March 15 and September 15 of each year, commencing September 15, 2006. 
Interest on the 2016 Notes may increase by up to 1:\vo percentage points per annum to a maximum rate of 8. 35% per annum in the event credit 
ratings of the 2016 Notes decline below certain thresholds after the occurrence of a change of control (as occurred in March 2007); however, upon 
subsequent improvements to the credit ratings, the interest rate on the 2016 Notes could decrease to a lower rate, with a floor of6.35% per annum. 

Ranking. The 2016 Notes are general unsecured obligations of Sabre Holdings. They rank equally in right of payment with all other existing 
and future unsecured indebtedness of Sabre Holdings. They are effectively subordinated to all existing and future secured indebtedness, including 
the Credit Agreement and the 2019 Notes, to the extent of the value of the assets securing such indebtedness. They are structurally subordinated to 
all existing and future indebtedness and other liabilities of Sabre Holdings' subsidiaries, including Sabre GLBL 's obligations under the Credit 
Agreement and the 2019 Notes and its subsidiaries' guarantees of obligations under the Credit Agreement, the Mortgage Facility (as defined below) 
and trade payables. 

Optional Redemption. The 2016 Notes are redeemable, in whole or in part, at any time and at Sabre Holdings' option. The applicable 
redemption price is the sum of(i) the greater of(x) 100% of the principal amount outstanding and (y) the sum of the remaining principal and 
interest payments, reduced to present value based on the adjusted treasury rate plus 30 bps, and (ii) accrued and unpaid interest as of the redemption 
date. 

Covenants. The 2016 Notes include certain non-financial covenants, including restrictions on incurring certain secured indebtedness without 
ratab\y securing obligations under the 2016 Notes, subject to certain exceptions; entering into certain sale and leaseback transactions; and entering 
into mergers, consolidations or a transfer of substantially all its assets. 

As of September 30, 2013, Sabre Holdings was in compliance with all covenants under the indentures governing the 2016 Notes. 

Mortgage Facility 

On March 29, 2007, we purchased through Sabre Headquarters, LLC, our special purpose subsidiary, the buildings, land and furniture and 
fixtures located at our headquarters facilities in Southlake, Texas, which were previously financed under a capital lease facility. The total purchase 
price of the assets was $104 million. The purchase was financed through $85 million borrowed under the mortgage facility ("Mortgage Facility") 
and $! 9 million from cash on hand. The Mortgage Facility carries an interest rate of 5. 7985% per annum. The following is a summary of the 
material terms of the Mortgage Facility. This description does not purport to be complete and is qualified, in its entirety, by reference to the 
provisions of the Mortgage Facility. 

Maturity. The Mortgage Facility matures on March 1, 2017 and all unpaid principal will be due at that time. As of September 30, 2013, $84 
million remained outstanding under the Mortgage Facility. 

Interest. Payments on the Mortgage Facility are payable monthly on the first business day of each month. Payments made through April 1, 
2012 were applied to accrued interest only. Subsequent to that date, a portion of payments is also applied to the principal balance of the note. 

Security. The Mortgage Facility is secured by a perfected first priority security interest in the land and improvements located at our 
headquarters facilities in Southlake, Texas. 
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Covenants. Sabre Headquarters, LLC is subject to various customary a!Tmnative covenants under the Mortgage Facility, including, but not 
limited to: payment of property taxes, granting of lender access to inspect the properties, cooperating in legal proceedings, obtaining insurance 
awards, providing financial statements, providing estoppel certificates, paying foreclosure costs, lender consent to any leases and lender consent to 
certain alterations and improvements. The Mortgage Facility also contains various customary negative covenants, including restrictions on incurring 
liens other than permitted liens, dissolving the borrower or changing its business, forgiving debt, changing its principal place of business and 
transferring the property. 

As of September 30, 2013, Sabre Headquarters, LLC was in compliance with all covenants under the Mortgage Facility. 

238 

https://www.sec.gov/Archives/edgar/data/ 1597033/00011931251401520 l /d652688dsl .hlm[l 1/27/2016 3:01 :52 PM] 

PX-3086.0249 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002451 



Fonn S-1 

Table of Contents 

SHARES ELIGmLE FOR FUTURE SALE 

Prior to this offering, there has been no public market for our common stock, and we cannot assure you that a liquid trading market for our 
common stock will develop or be sustained after this offering. Future sales of substantial amounts of common stock, including shares issued upon 
exercise of options and warrants, in the public market after t1J.i.s offering, or the anticipation of such sales or the perception that such sales may 
occur, could adversely affect the market price of our common stock prevailing from time to time and could impair our ability to raise capital 
through sales of our equity securities. No prediction can be made as to the effect, if any, future sales of shares, or the availability of shares for future 
sales, will have on the market price of our common stock prevailing from time to time. 

Sales of Restricted Shares 

Upon the closing oftlJ.i.s offering, we will have outstanding an aggregate of shares of common stock, assuming shares are sold 
in the offering based on an asswned share price of$ (the midpoint of the price range on the cover oftlJ.i.s prospectus). Of these shares, we 
expect all of the shares of common stock being sold in tlJ.i.s offering will be freely tradable without restriction or further registration under the 
Securities Act, except for any such shares which may be held or acquired by an "affiliate" of ours, as that term is defined in Rule 144 of the 
Securities Act ("Rule 144"), which shares will be subject to the volume limitations and other restrictions of Rule 144 described below. The 
remaining shares of common stock held by our existing stockholders upon completion oftlJ.i.s offering will be "restricted securities," as that 
phrase is defined in Rule 144, and may be resold only after registration under the Securities Act or pursuant to an exemption from such registration 
under Rule 144 or any other applicable exemption under the Securities Act. Subject to the lock-up agreements described below and the provisions 
of Rules 144 and 701, additional shares will be available for sale as set forth below. 

Lock-up Agreements 

We, each of our executive officers, directors and the selling stockholders including the Principal Stockholders have agreed with the 
underwriters that, subject to certain exceptions, for a period of 180 days after the date of this prospectus, we and they will not directly or indirectly 
offer, pledge, sell, contract to sell, sell any option or contract to purchase or otherwise dispose of or hedge any of the shares of common stock or 
securities convertible into or exercisable or exchangeable for shares of common stock, or in any manner transfer all or a portion of the economic 
consequences associated with the ownership of common stock, or cause a registration statement covering any common stock to be filed, without the 
prior written consent of Morgan Stanley Co. LLC and Goldman, Sachs & Co., except for certain limited exceptions. Morgan Stanley Co. LLC and 
Goldman, Sachs & Co. may, in their sole discretion, waive these restrictions or release any of these shares from these restrictions at any time 
without notice. See "Underwriting." 

The 180-day restricted period described in the preceding paragraph will be automatically extended if (i) during the last 17 days of the 180-day 
restricted period we issue an earnings release or announce material news or a material event relating to us occurs or (ii) prior to the expiration of the 
180-day restricted period, we announce that we will release earnings results during the 15-day period beginning on the day following the 180-day 
restricted period, in which case the restrictions described in the preceding paragraph will continue to apply until the expiration of the 18-day period 
beginning on the issuance of the earnings release or the announcement of the material news or material event, unless Morgan Stanley Co. LLC and 
Goldman, Sachs & Co. provide a written waiver of such extension. Morgan Stanley Co. LLC and Goldman, Sachs & Co. have no present intent or 
arrangement to release any of the securities subject to these lock-up agreements. The release of any lock-up is considered on a case by case basis. 
Factors in deciding whether to release shares may include the length of time before the lock-up expires, the number of shares involved, the reason 
for the requested release, market conditions, the trading price of our common stock, historical trading volun1es of our common stock and whether 
the person seeking the release is an officer, director or affiliate of the company. 
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Rule 144 

In general, under Rule 144, persons who became the beneficial owner of shares of our common stock prior to the completion of this offering 
may not sell their shares until the earlier of (i) the expiration of a six-month holding period, if we have been subject to the reporting requirements of 
the Exchange Act and have filed all required reports for at least 90 days prior to the date of the sale, or (ii) a one-year holding period. 

At the expiration of the six-month holding period, a person who was not one of our affiliates at any time during the three months preceding a 
sale is entitled to sell an unlimited number of shares of our common stock provided current public information about us is available, and a person 
who was one of our affiliates at any time during the three months preceding a sale is entitled to sell within any three-month period only_ a number of 
shares of common stock that does not exceed the greater of either of the following: 

one percent of the number of shares of common stock then outstanding, which will equal approximately 
this offering; and 

shares immediately after 

the average weekly trading volume of the common stock on the 
on Form 144 with respect to the sale. 

during the four calendar weeks preceding the filing of a notice 

At the expiration of the one-year holding period, a person who was not one of our afftliates at any time during the three months preceding a 
sale would be entitled to sell an unlimited number of shares of our common stock without restriction. A person who was one of our affiliates at any 
time during the three months preceding a sale would remain subject to the volume restrictions described above. 

All sales under Rule 144 are subject to the availability of current public information about us. In addition, sales under Rule 144 by affiliates or 
persons who have been affiliates within the previous 90 days are also subject to manner of sale provisions and notice requirements. Upon 
completion of the 180-day lock-up period, subject to any extension of the lock-up period under circumstances described above, approximately 

shares of our outstanding restricted securities will be eligible for sale under Rule 144 subject to limitations on sales by affiliates. 

Rule 701 

In general, under Rule 701 , any of our employees, directors, officers, consultants or advisors who purchased shares from us in connection with 
a compensatory stock or option plan or other written agreement before the effective date of our initial public offering, or who purchased shares from 
us after that date upon the exercise of options granted before that date, are eligible to resell such shares in reliance upon Rule 144 beginning 90 days 
afler the date of this prospectus. If such person is not an affiliate, the sale may be made without compliance with the holding period or current 
public information requirements contained in Rule 144. If such a person is an affiliate, the sale may be made under Rule 144 without compliance 
with its one-year minimum holding period, but subject to the other Rule 144 restrictions. 

Registration Rights 

Pursuant to the amendment to our Stockholders' Agreement, the Principal Stockholders and any other parties thereto will have, in certain 
circumstances, certain customary demand, piggyback and shelf registration rights at any time following the expiration of the 180-day lock-up period 
described above. Upon the effectiveness of such a registration statement, a ll shares covered by the registration statement will be freely transferable. 
If these rights are exercised and the Principal Stockholders sell a large number of shares of common stock, the market price of our common stock 
could decline. See "Certain Relationships and Related Party Transactions-Registration Rights and Stockholders' Agreement" for a more detailed 
description of these registration rights. 
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS 
TO NON -U.S. HOLDERS 

The following discussion is a swnmary of material U.S. federal income and estate tax considerations generally applicable to the purchase, 
ownership and disposition of our common stock by Non-U.S. Holders. A "Non-U.S. Holder" means: 

a nonresident alien individual, 

a foreign corporation, or 

a person that is otherwise not subject to U.S. federal income tax on a net income basis in respect of such common stock. 

Tbis discussion deals only with common stock held as capital assets by Non-US. Holders who purchased common stock in this offering. This 
discussion does not cover all aspects of U.S. federal income taxation that may be relevant to the purchase, ownership or disposition of our common 
stock by prospective investors in light of their specific facts and circumstances. In particular, this discussion does not address all of the tax 
considerations that may be relevant to persons in special tax situations, including persons that will hold shares of our common stock in connection 
with a U.S. trade or business or a U.S. permanent establishment, hold more than 5% of our common stock, certain former citizens or residents of the 
United States, are a "controlled foreign corporation," a "passive foreign investment company" or a partnership or other pass-through entity for U.S. 
federal income tax purposes, or are otherwise subject lo special treatment under the Code, as amended. This section does not address any other U.S. 
federal tax considerations (such as gift tax) or any state, local or non-U.S. tax considerations. You should consult your own tax advisors about the 
tax consequences of the purchase, ownership and disposition of our common stock in light of your own particular circumstances, including the tax 
consequences under slate, local, foreign and other tax laws and the possible effects of any changes in applicable tax laws. 

Furthermore, this summary is based on the tax laws of the United States, including the Code, existing and proposed regulations, administrative 
and judicial interpretations, all as currently in effect. Such authorities may be repealed, revoked, modified or subject to differing interpretations, 
possibly on a retroactive basis, so as to result in U.S. federal income tax or estate tax consequences different from those discussed below. 

Dividends 

As discussed in "Dividend Policy," we do not currently expect to pay dividends. In the event that we do make a distribution of cash or 
property with respect to our common stock, any such distributions generally will constitute dividends for U.S. federal income tax purposes to the 
extent of our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our 
current and accumulated earnings and profits, the excess will be treated as a tax-free return of your investment, up to your tax basis in the common 
stock. Any remaining excess will be treated as capital gain, subject to the tax treatment described below in "-Sale, Exchange or Other Taxable 
Disposition of Common Stock." 

Dividends paid to you generally will be subject to U.S. federal withholding tax at a 30% rate, or such lower rate as may be specified by an 
applicable tax treaty. Even if you are eligible for a lower treaty rate, we and other payers will generally be required to withhold at a 30% rate (rather 
than the lower treaty rate) on dividend payments to you, unless: 

you have furnished to us or such other payer a valid Internal Revenue Service ("IRS") Form W-8BEN or other documentary evidence 
establishing your entitlement to the lower treaty rate witl1 respect to such payments and neitlier we nor our paying agent (or otl1er payer) 
have actual knowledge or reason to know to the contrary, and 
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in the case of actual or constructive dividends paid on or after July I, 2014, if required by the Foreign Account Tax Compliance Act or 
any intergovernmental agreement enacted pursuant to that law, you or any entity through which you receive such dividends, if required, 
have provided the ,,;ithholding agent with certain information with respect to your or the entity' s direct and indirect U.S. owners, and if 
you hold the common stock through a foreign fmancial institution, such institution has entered into an agreement ,,.,;th the U.S. 
government to collect and provide to the U.S. tax authorities information about its accountholders (including certain investors in such 
institution or entity) and you have provided any required information to such institution. 

If you are eligible for a reduced rate of U.S. federal withholding tax pursuant to an applicable income tax treaty or otherwise, you may obtain 
a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Investors are encouraged to consult with 
their own tax advisors regarding the possible implications of these withholding requirements on their investment in the common stock. 

Dividends that are " effectively connected" with your conduct of a trade or business within the United States will be exempt from the 
withholding tax described above and instead will be subject to U.S. federal income tax on a net income basis. We and other payers generally are not 
required to withhold tax from "e!Tectively connected" dividends, provided that you have furnished lo us or another payer a valid IRS Form W-8ECI 
(or an acceptable substitute form) upon which you represent, under penalties of perjury, that you are a non-U.S. person and that the dividends are 
effectively connected with your conduct of a trade or business within the United States and are includible in your gross income. If you are a 
corporate non-U.S. holder, "effectively connected" dividends that you receive may, under certain circumstances, be subject to an additional branch 
profits tax at a 30% rate, or at a lower rate if you are eligible for the benefits of an income tax treaty that provides for a lower rate. 

Sale, Exchange or Other Taxable Disposition of Common Stock 

You generally will not be subject to U.S. federal income tax with respect to gain recognized on a sale, exchange or other taxable disposition of 
shares of our common stock unless: 

the gain is effectively connected with your trade or business in the United States (as discussed under "-Dividends" above), 

in the case of an individual who holds the common stock as a capital asset, such holder is present in the United States for 183 days or 
more in the taxable year of the sale, exchange or other taxable disposition, and certain other conditions are met, or 

are or have been a United States real property holding corporation for federal income tax purposes and you held, directly or indirectly, at 
any time during the five-year period ending on the date of the disposition, more than 5% of our common stock. 

In the case of the sale or disposition of common stock on or after January I , 2017, you may be subject to a 30% withholding tax on the gross 
proceeds of the sale or disposition unless the requirements described in the last bullet point under "-Dividends" above are satisfied. Investors are 
encouraged to consult with their own tax advisors regarding the possible implications of these withholding requirements on their investment in the 
common stock and the potential for a refund or credit in the case of any withholding tax. 

We have not been, are not and do not anticipate becoming a United States real property holding corporation for U.S. federal income tax 
purposes. 

Information Reporting and Backup Withholding 

We must report annually to the IRS and to each Non-U.S. holder the amount of dividends paid to such holder and the tax withheld with 
respect to such dividends, regardless of whether withholding was required. Copies of the information returns reporting such dividends and 
withholding may also be made available to the tax authorities in the country in which you reside under the provisions of an applicable income tax 

treaty. 
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You may be subject to bac\...71p withholding for dividends paid to you unless you certify under penalty of perjury that you are a Non-U.S. 
holder or otherwise establish an exemption. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit 
against your U.S. federal income tax liability provided the required information is timely furnished to the IRS. 

U.S. Federal Estate Tax 

Shares of our common stock held (or deemed held) by an individual Non-U.S. Holder at the time of his or her death will be included in such 
Non-U.S. Holder's gross estate for U.S. federal estate tax purposes, unless an applicable estate tax treaty provides otherwise. 
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UNDERWRITING 

Under the terms and subject to the conditions contained in an underwriting agreement dated the date of this prospectus, Morgan Stanley & Co. 
LLC, Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Deutsche Bank Securities Inc. are acting as the 
representatives of the underwriters and as joint book-running managers. The underwriters have severally agreed to purchase, and we and the selling 
stockholders have agreed to sell to them, severally the number of shares indicated below: 

Morgan Stanley &.Co, LLC 
Goldman, Sachs & Co. 
Meinirtynch; Piefoe,Femier & sinith 
·· · ·· .,,., .. ,.,.Jncorpora.ted·' '· 

Deutsche Bank Securities Inc. 
··,/ Total · 

Name 

.• •• ~•v .. 
... ..... . . . ... . .. . . ... .. . . . 

Number of 

Sh=• 

The underwriters and the representatives are collectively referred lo as the "underwriters" and the "representatives," respectively. The 
underwriters are offering the shares of common stock subject to their acceptance of the shares from us and the selling stockholders and subject to 

prior sale. The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the shares of 
common stock offered by this prospectus are subject to the approval of certain legal matters by their counsel and to certain other conditions. The 
underwriters are obligated to take and pay for all of the shares of common stock offered by this prospectus if any such shares are taken. However, 
the underwriters are not required to take or pay for the shares covered by the underwriters' option to purchase additional shares described below. 
The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters' right to reject any order in whole 
or in part. 

The underwriters initially propose to offer part of the shares of common stock directly to the public at the public offering price listed on the 
cover page of this prospectus and part to certain dealers at a price that represents a concession not in excess of$ a share under the public 
offering price. After the initial offering of the shares of common stock, the offering price and other selling terms may from time to time be varied by 
the representatives, including in connection with sales of unsold allotments of common stock or subsequent sales of common stock purchased by the 
representatives in stabilizing and related transactions. 

The underwriters have an option to buy up to an additional shares from us and an additional shares from the selling 
stockholders to cover sales by the underwriters of a greater number of shares than the total number set forth in the table above. They may exercise 
that option for 30 days from the date of this prospectus. To the extent the option is exercised, each underwriter will become obligated, subject to 
certain conditions, to purchase about the same percentage of the additional shares of common stock as the number listed next to the underwriter' s 
name in the preceding table bears to the total number of shares of common stock listed next to the names of all underwriters in the preceding table. 

The following tables show the per share and total underwriting discounts and commissions to be paid to the underwriters by us and the selling 
stockholders at the public offering price listed on the cover page of this prospectus, less underwriting discounts and commissions. Such amounts are 
shown assuming both no exercise and full exercise of the w1derwriters' option to purchase additional shares. 

Paid by us 

Per Share 
·: ·:-:• •::: :: ~: .'.:3·0'f• 

. . ···•·-•· ·- ·- •·· 

Total 
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Paid by the Selling Stockholders 

No Full 

The estimated offering expenses of this offering are approximately$ million, which includes legal, accounting and printing costs and 
various other fees associated with the registration of the common stock to be sold pursuant to this prospectus. In addition, we have agreed to 
reimburse the underwriters for certain expenses of approximately $ 

The underwriters have informed us that they do not intend sales to discretionary accounts to exceed 5% of the total number of shares of 
common stock offered by them. 

We have applied to list our common stock on the under the symbol " 

Prior to the offering, there has been no public market for the shares. The initial public offering price has been negotiated among the company 
and the representatives. Among the factors to be considered in determining the initial public offering price of the shares, in addition to prevailing 
market conditions, will be the company's historical performance, estimates of the business potential and earnings prospects of the company, an 
assessment of the company's management and the consideration of the above factors in relation to market valuation of companies in related 
businesses. 

We, the selling stockholders, including the Principal Stockholders, and all of our directors and executive officers have agreed that, without the 
prior written con sent of Morgan Stanley & Co. LLC and Goldman, Sachs & Co. on behalf of the underwriters, we and they will not, during the 
period ending 180 days after the date of this prospectus: 

offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise transfer or dispose of, directly or 
indirectly, any shares of common stock, or any options or warrants to purchase any shares of common stock, or any securities 
convertible into, exchangeable for or that represent the right to receive shares of common stoc~ or 

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership 
of the common stock. 

in our case, file any registration statement with the SEC relating to the offering of any shares of common stock or any securities 
convertible into or exercisable or exchangeable for common stock; 

whether any such transaction described in the first two bullet points above is to be settled by delivery of common stock or such other securities, in 
cash or otherwise. 

The restrictions described in the immediately preceding paragraph do not apply to: 

the sale of shares to the underwriters; or 

certain other limited exceptions. 

The 180-day restricted period described in the preceding paragraphs will be extended if: 

during the last 17 days of the 180-day restricted period, we issue an earnings release or material news or a material event relating to us 
occurs; or 

prior to the expiration of the 180-day restricted period, we announce that we will release earnings results during the 15-day period 
beginning on the day following the 180-day period; 
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in which case ihe restrictions described in the preceding paragraphs will continue to apply until the expiration ofihe 18-day period beginning on ihe 
issuance of the earnings release or the occurrence of the material news or material event. 

Morgan Stanley & Co. LLC and Goldman, Sachs & Co., in their sole discretion, may release the common stock and other securities subject to 
the lock-up agreements described above in whole or in part at any time with or without notice. 

In order to facilitate this offering of the common stock, the underwriters may engage in transactions that stabilize, maintain or otherwise affect 
the price of the common stock. Specifically, the underwriters may sell more shares than they are obligated to purchase under the underwriting 
agreement, creating a short position. A short sale is covered if the short position is no greater than the number of shares available for purchase by 
the underwriters under their option to purchase additional shares. The underwriters can close out a covered short sale by exercising their option to 
purchase additional shares or purchasing shares in the open market In determining the source of shares to close out a covered short sale, the 
underwriters will consider, among other things, the open market price of shares compared to the price available under their option to purchase 
additional shares. The underwriters may also sell shares in excess of their option to purchase additional shares, creating a naked short position. The 
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be created if 
the underwriters are concerned that ihere may be downward pressure on the price of the common stock in the open market after pricing that could 
adversely affect investors who purchase in this offering. In addition, to stabilize the price of common stock, the underwriters may bid for, and 
purchase, shares of common stock in the open market. Finally, the underwriting syndicate may reclaim selling concessions allowed to an 
underwriter or a dealer for distributing the common stock in this offering, if the syndicate repurchases previously distributed common stock to cover 
syndicate short positions or to stabilize the price of the common stock. These activities may raise or maintain the market price of the common stock 
above independent market levels or prevent or retard a decline in the market price of the common stock. The underwriters are not required to engage 
in these activities and may end any of these activities at any time. 

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the 
underwriting discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in 
stabilizing or short covering transactions. 

The underwriters and their respective affiliates are full-service financial institutions engaged in various activities, which may include 
securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, 
hedging, financing and brokerage activities. 

From time to time, certain of the underwriters and/or their respective affiliates may provide investment banking services to us. In the ordinary 
course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of investments and 
actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and 
for the accounts of their customers, and such investment and securities activities may involve securities and/or instruments of Sabre, including the 
2016 Notes and the 2019 Notes. The underwriters and their respective affiliates may also make investment recommendations and/or publish or 
express independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, 
long and/or short positions in such securities and instruments. The underwriters and their afTtliates have in the past engaged, currently engage and 
may in the future engage, in transactions with and perform services for, including commercial banking, financial advisory and investment banking 
services, us and our affiliates in the ordinary course of business for which they have received or will receive customary fees and expenses. We also 
have, and expect to continue to have, economic hedges, cash management relationships and/or other swaps and hedges in place with certain of the 
underwriters or their affiliates on customary economic terms. Affiliates of certain of the underwriters are lenders and/or agents under our Credit 
Facility. 
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We, the selling stockholders and the several underwriters have agreed to indemnify each other against certain liabilities, including liabilities 
under the Securities Act. 

A prospectus in electronic fo!lllat may be made available on websites maintained by one or more underwriters, or selling group members, if 
any, participating in this offering. The representatives may agree to allocate a number of shares of common stock to underwriters for sale to their 
online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters that may make Internet distributions 
on the same basis as other allocations. 

Selling Restrictions 

European Economic Area 

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive ( each referred to as a 
"Relevant Member State"), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus 
Directive is implemented in that Relevant Member State(the "Relevant Implementation Date"), it has not made and will not make an offer of shares 
to the public which arc the subject of the offering contemplated by this prospectus in that Relevant Member State, except that an offer to the public 
in that Relevant Member State of any shares may be made at any time with effect from and including the Relevant Implementation Date under the 
following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State: 

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive. 

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 
150, natural or legal persons (other than qualified investors as defmed in the Prospectus Directive), as permitted under the Prospectus 
Directive subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by the Issuer for any such offer, or 

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

provided that no such offer of shares shall require the Issuer or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus 
Directive. 

For the purposes of this provision, the expression an "offer of shares to the public" in relation to any shares in any Relevant Member State 
means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to 
enable an investor to decide to purchase or subscribe for the shares, as the same may be varied in that Member State by any measure implementing 
the Prospectus Directive in that Member State, the expression "Prospectus Directive" means Directive 2003nl /EC (and amendments thereto, 
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing 
measure in the Relevant Member State and the expression "20 IO PD Amending Directive" means Directive 20 I On3/EU. 

This EEA selling restriction is in addition to any other selling restrictions set out in this prospectus. 

United Kingdom 

Each underwriter has represented, warranted and agreed that 

(a) it has only communicated or caused to be communicaled and will only communicate or cause to be communicated an invitation or 
inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in connection with the issue or 
sale of the shares in circumstances in which Section 21 (1) of the FSMA does not apply to the Issuer or the Guarantors; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the 
shares in, from or otherwise involving the United Kingdom. 
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France 

Neither this prospectus nor any other offering material relating to the shares described in this prospectus has been submitted to the clearance 
procedures of the Autorite des Marches Financiers or of the competent authority of another member state of the European Economic Area and 
notified to the Autorite des Marches Financiers and to the issuer. The shares have not been offered or sold and will not be oITered or sold, directly or 
indirectly, to the public in France. Neither this prospectus nor any other offering material relating to the shares has been or will be: 

released, issued, distributed or caused to be released, issued or distributed to the public in France; or 

used in connection with any offer for subscription or sale of the shares to the public in France. 

Such offers, sales and distributions have been and will only be made in France: 

to qualified investors (investisseurs qualifies), other than individuals, and/or to a restricted circle of investors (cercle restreint 
d ' investisseurs), other than individuals, in each case investing for their own account, all as defined in, and in accordance with articles 
L.411-2, D.4ll-1, D . 411-4, D.734-1 , D .744-1 , D .754-1 and D.764-1 of the French Code monetaire et financier, 

to investment services providers authorized to engage in portfolio management on behalf of third parties; or 

in a transaction that, in accordance with article L.4 ll-2-I-l 0 -or-2°--0r 3° of the French Code monetaire et financier and article 211-2 of 
the General Regulations (Reglement General) of the Autorite des Marches Financiers, does not constitute a public offer. 

The shares may be resold directly or indirectly, only in compliance with articles L.411-1 , L.411-2, L.412-1 and L.621-8 through L .621-8-3 of 
the French Code monetaire et financier and applicable regulations thereunder. 

Hong Kong 

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an 
offer to the pubhc within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to "professional investors" within the 
meaning of the Securities and Futures Ordinance (Cap.571 , Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances 
which do not result in the document being a "prospectus" within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no 
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in 
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the pubhc in 
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of 
only to persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance (Cap. 571 , Laws 
of Hong Kong) and any rules made thereunder. 

Singapore 

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other 
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or 
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whelher directly or indirectly, 
to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the 
"SFA"), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions, 

specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the 
SFA. 
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Where the shares are subscribed or plll'Chased under Section 275 by a relevani person which is: (a) a corporation (which is not an accredited 
investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share capital of which is owned by 
one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole pwpose is 
to hold investments and each beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the 
beneficiaries' rights and interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under 
Section 275 except: (I) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), 
and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer, or (3) by operation 
oflaw. 

Japan 

The shares offered in this prospectus have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (the 
''Financial Instruments and Exchange Act"). Each undenwiter has agreed that the shares have not been offered or sold and will not be offered or 
sold, directly or indirectly, in Japan or to or for the account of any resident of Japan, ( which term as used herein means any person resident in Japan, 
including any corporation or other entity organized under the laws of Japan) or to others for re-offering or resale, directly or indirectly, in Japan or 
to a resident of Japan, except (i) pursuant to an exemption from the registration requirements of the Financial Instruments and Exchange Act and 
(ii) in compliance with any other applicable requirements of the Financial Instruments and Exchange Act and any other applicable laws, regulations 
and ministerial guidelines of Japan. 

Switzerland 

Th.is document as well as any other offering or marketing material relating to the shares which are the subject of the offering contemplated by 
this prospectus has been prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code 
of Obligations. The shares will not be listed on the SIX Swiss Exchange and, therefore, the documents relating to the shares, including, but not 
limited to, ihis document, do not claim to comply with the disclosure standards of the listing rules of SIX Swiss Exchange and corresponding 
prospectus schemes annexed to the listing rules of the SIX Swiss Exchange. 

Neither this document nor any other offering or marketing material relating to the shares which are the subject of the offering contemplated by 
this prospectus will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of 
shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of shares has not been and will not be 
authorized under the Swiss Federal Act on Collective Investment Schemes ("CISA"). The investor protection afforded to acquirers of interests in 
collective investment schemes under the CISA does not extend to acquirers of shares. 

The shares are being offered in Switzerland by way of a private placement, i.e., to a small number of selected investors only, without any 
public offer and only to investors who do not purchase the shares with the intention to distribute them to the public. The investors will be 
individually approached by the company from time to time. 

Th.is document as well as any other material relating to the shares is personal and confidential and do not constitute an offer to any other 
person. Th.is document may only be used by those investors to whom it has been handed out in connection with the offering described herein and 
may neither directly nor indirectly be distributed or made available to other persons without express consent of the company. It may not be used in 
connection with any other offer and shall in particular not be copied and/or distributed to the public in (or from) Switzerland. 
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Dubai International Financial Centre 

This document relates to an Exempt Offer in accordance with the Offered Secwities Rules of the Dubai Financial Services Authority. This 
docwnent is intended for distribution only to persons of a type specified in those rules. It must not be delivered to, or relied on by, any other person. 
Tbe Dubai Financial Services Authority has no responsibility for reviewing or verifying any docwnents in connection with Exempt Offers. The 
Dubai Financial Services Authority has not approved this document nor taken steps to verify the information set out in it, and has no responsibility 
for it The shares which are the subject of the offering contemplated by this prospectus may be illiquid and/or subject to restrictions on their resale. 

Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand the contents of 
this document you should consult an authorised financial adviser. 

Australia 

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian 
Securities and Investments Commission ("ASIC"), in relation to the offering. This prospectus does not constitute a prospectus, product disclosure 
statement or other disclosure document under the Corporations Act 2001 (the "Corporations Act''), and does not purport to include the information 
required for a prospectus, product disclosure statement or other disclosure document under the Corporations Act. 

Any offer in Australia of the shares may only be made to persons (the "Exempt Investors") who are "sophisticated investors" (within the 
meaning of section 708(8) of the Corporations Act), "professional investors" (within the meaning of section 708(11) of the Corporations Act) or 
otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without 
disclosure to investors under Chapter 6D of the Corporations Act. 

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of 
allotment under the offering, except in circwnstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required 
pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which 
complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions. 

This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular 
needs of any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment 
decision, investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if 
necessary, seek expert advice on those matters. 
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LEGAL MATTERS 

Cleary Gottlieb Steen & Hamilton LLP will pass on the legality of the shares of common stock to be issued in this offering. Certain legal 
matters in connection with this offering will be passed upon for the underwriters by Ropes & Gray LLP. 
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EXPERTS 

The consolidated financial statements of Sabre Corporation at December 31, 2012 and 2011, and for each of the three years in the period 
ended December 31, 2012, appearing in this prospectus and registration statement have been audited by Ernst & Young LLP, independent registered 
public accounting fum, as set forth in their report thereon appearing elsemiere herein, and are included in reliance upon such report g iven on the 
authority of such fum as experts in accounting and auditing. 

2 52 

https://www.sec.gov/Archives/edgar/data/l 59703310001193125140 I 5201/d65268&dsl .htm[l l/27/2016 3:01 :52 PM] 

PX-3086.0263 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002465 



Form S-1 

Table of Contents 

WHERE YOU CAN FIND MORE INFORMATION 

We have filed with the SEC a registration statement on Form S-1 under the Securities Act, with respect to our common stock offered by this 
prospectus. This prospectus, which forms part of the registration statement, does not contain all of the information set forth in the registration 
statement and the exhibits to the registration statement. Some items are omitted in accordance with the rules and regulations of the SEC. For further 
information about us and our common stock, we refer you to the registration statement and the exhibits to the registration statement filed as part of 
the registration statement. You may read and copy the registration statement, including the exhibits to the registration statement, at the SEC ' s Public 
Reference Room at l00 F Street, N.E., Washington, D.C. 20549. You can also request copies of those documents, upon payment of a duplicating 
fee, by writing to the SEC. For further information on the operation of the Public Reference Room, please call the SEC at 1-800-SEC-0330. In 
addition, the SEC maintains an Internet site at www.sec.gov, from which you can electronically access the registration statement, including the 
exhibits to the registration statement. 

As a result of this offering, we will become subject to the full informational requirements of the Exchange Act We will fulfill our obligations 
with respect to such reqwrements by filing periodic reports and other information with the SEC. We intend lo furnish our stockholders with annual 
reports containing financial statements that have been examined and reported on, with an opinion expressed by an independent registered public 
accounting fmn. We also maintain an Internet site at www.sabre.com. The information contained on our website or that can be accessed through our 
website will not be deemed to be incorporated into this prospectus or the registration statement of which this prospectus forms a part, and investors 
should not rely on any such information in deciding whether to purchase our common stock. 
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FINANCIAL INFORMATION 

SABRE CORPORATION 
CONSOLIDATED STATEMENTS OF OPERATIONS 

Revenue 
Cost of revenue(IX2) ( exclusive of depreciation and amortization shown separately below) 

· ctrossrnru:gmJ\• ... 
Selling, general and administrative(2) 
lx!Jpainneni expe~tf < 
Depreciation and amortization 
Restructuring charges.: " 

Operating income (loss) 
Other income ( eiq:ietlse)" · ·· 

Interest expense, net 

···•· •• Loss on <:~hmento.f g~bt; 
(Loss) gain on sale of business 

•• J<>int'Venture•equity·income .. 
Joint venture intangible amortization otlier;net · ... ..... ..... . 

Total other expense, net 

L<>~s A:<>i:n: ci.mtirl:uiµg ~~rati<>~ .t,ef<Jf~ mc.ome taxes • •• · · · 
Benefit for income taxes 

Loss from'contfuulilgOj:>E!fatioils ·· 
(Loss) income from discontinued operations, net of tax 

&etl9is 
Net income (loss) attributable to noncontrolling interests 
Net loss attributabl¢;toSabre.Coiporation ; 
Preferred stock dividends 
Net foss aifubutable i& cdmnion sha.rcliolders . 
Basic and diluted loss per share: 

Co-ntinuing operations • 
Discontinued operations 

••••·•···••El~i~ an~ @iil'ajltj~ ~ •~l:Jajl!•a,tti:ibt1taj,lt?toc*riajl@ ~t?li•@eci.: ••••••••••· 
Weighted average common shares outstanding• 
•..•.. Basic and dihit~ • 

(I) Includes amortization of upfront incentive payments 
(2) Inc)ud~ stock,b~ compensation~s.follows: 
. Cost of revenue ... .. . .. 

•·• •·• · seiimi, • serierai and fuffiiirusiratWe · · • · · · 

See Notes to Consolidated Financial Statements. 
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Nine Months Ended 
September 30, 

2013 
September 30, 

2012 
(Amounts in thousands, 

Una udited) 

•• • $ 2,34~,zQs . t .vx1,4So .. 
1,286,978 1,210,385 

•••• 1;oss;:3:p t ;1t'i\O!i:5. . 
559,591 846,442 

138,435 .··· 76;~~:9 
231 ,743 233,198 

15;889 ···· 
112,659 

(208,364) 
(lZ;t:8l}•• . 

(39,374) 

(179,359) 
.. ::.:·: ... : ........ . 

(16,880) 25,850 
10;326 •. • lil-,b8i> 
(2,403) (2,400) 
(5;299)/ • (iQ#:J) 

(234,801) (146,170) 
022;142j •• · ··· ··· ·cm~544f 

(7,706) (67,438) 

••• ·(114;43.6L •< (lt~,HJ.6) 
(10,683) 2,887 

.•••.•••.••.... (125)\9) (115,219) 
___ 2,_13_5 (9,475) 

(127,254) .... •·•·• ..... (105.,744) 
27,219 25,645 

cis.i,ii-13)• $ ciW,389) 

S •••••• (OJ!l) • . $ .,. •• {0.76) 

$ 

(0.06) 0.02 
(Q-,87)• •••.•••••• < (0:'74): 

•••l78,05I • 

28,736 

.... 177,130 

$ 27,432 

816 f 1,671 
11'.6'3<:F ... .......... ··· ·••·••t;}istf· 
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SABRE CORPORATION 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS 

Other comprehensive income (loss), net of tax 

Nine Months Ended 
September 30, 

2013 
Sept em her 30, 

2012 
(Amounts In thousands, 

Unaudited) 

......•.................. ,. : S {125,119) / $ (llS,219) 

C!rangein[o~ign~enoytranslationadjustments•.• •• (7,~4<:l}: 

·•··§~::;:.~ ~z~n;f~tr:t:;~:tii;~:~:::!::::::rest•riite~aps ••········ ······· ·•···•·•····•<• ··•····•ii•:)•.•(:::~!) •//····•/ )• ... i1;~;~) 
Change in marketable securities 666 

· ·•••, Change.m accumulated.otl:u;tccompfehensiyein9<>me (!~), . •• :: : : :.: : ::: .• : > •• • ••• • ••• :JQ,781 . ••••••••••: :. . . . .•. ~J~L 
Comprehensive loss 
tcss:.¢<,mprclicns.1ycfu~d.fu.d( ioi;~)Mtribiita~l~tonon.con.~llilig#J.~~.•H•• •• •••••••••••·•• •· •••••••• (11~:i~~) ···•·•• ·••·•••·••·•· (lg;!~~~. 
Comprehensive loss attributable to Sabre Corporation $ (116,473) $ (100,354) 

See Notes to Consolidated Financial Statements. 
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Total current assets 

J>fui,eriy\irtd eqiiipiifoiit; iiei 

Trademarks and brandnarnes, net 

Total assets 

SABRE CORPORATION 
CONSOLIDATED BALANCE SHEETS 

Liabilities; temporary equity and siockholdm' equity (deficit) i •·• · • • • · 
Current iiabilities ... . •· ... . ... ... . . . .. .. ... . .. 

September 30, 
2013 

(Unaudited) 

As of 
December 31, 

2012 

(Amounts in thou.sands, except 

327,933 346,236 

145,489 

Y. ~$M~f • 
$ 4,71 1,245 

········ .AR92HA~#i#l?li·•· ···············••I •.•••r••·•:••·························•)••····· ···<•·•··· Ll •u n~.12~ ··•·••<·····~ ··•.•m.~ Travel supplier liabilities and related deferred revenue 308,009 254,841 
• A.i:~fu~ <kifu~tidi\ \ii/ii ri;l.it~d~n,iiitliC ·········· · ·· · ·· · ··· ······ ·· · ·•· •·· ' · ·· · ·· · · TI · n r : U • ~MP4 ·•· ••· ·•·. ·••••· • •·•••• J!9;$ti • • ····· Accrued suliscriber 1iiceiiii~es ·············· ·········· 1 so,os1 ······ ·· 121,699 · 
• • • · • t>eferied revenu~ ·• · 

Other accrued liabilities 

Deferred income taxes 
btlier noncurrint Iiabi litieli .··· 
Lo~g-te~ debt 

q<>iiifu~cii,t~iiiinpii,g~llll~cs.; ,./.,·••••• ••••·••••••••••• •••·•••••· •••, •• 
Temporary equity 

423,486 374,471 

J84,Q4t 
3,420,927 

:::::: ::$~~~iA .gl#J~~ii@~RR.ite~1~~:~m~is:w.:~thlir'.f~#~izj~;tj@;,9®:~@~i~#:~11#f?.s~~ :~:~~)o~:~1i;;#iT:: :::::: :::::::.w::::: ::::•:::. :.::: •··:•:•·•t •••••·•·•••· ••·•····•••.• 
,:~u@Jtlli oil~¥1riii'at S.e~•foiiibe¥1o;~p ;ina p.;c<i1I1iiei J\;~Qtz ••·· •··• · ··••·•·• ···· ••·•·•••·•·• ••••·· \ m•·~~s.:JS& •••·• ··· ··•·• •·• ,. .. s!>s;t3ii · 

Stockholders' equity (deficit) 

··•• ··· 'C<liiimonStS~ii.f S(>;Of p;jf viilu6;4S.M®.@iiith<iffii.id sh~ ifo\fJ:1!i'.i90Ji8 aiid io/1;iiltn~ihiii¥{ ·. 
............ issuedanii•outsfuriiilnfafs~p~brrii,e\:3o'.®hJMD<i~iiriibei31iiofailesi,ooi;vJ1y·•·••·•···••·•••·•• ··••·•·•·····••·•·· 

A~~~ ... . .. . 

Total stockholders' equity (deficit) 

•·• .. •••/ }'.<>(aj!i~Uil;i¢~ l¢i!i!Xit!li1 ¢<iµi!Y rui~$*µiqIAf.ti¢<iMi~ (i!~flfitt• •• •• . 
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SABRE CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. General Information 

Sabre Corporation is a Delaware corporation formed in December 2006. On March 30, 2007, Sabre Corporation acquired Sabre Holdings 
Corporation ("Sabre Holdings"). Sabre Holdings is the sole subsidiary of Sabre Corporation. Sabre GLBL Inc. is the principal operating subsidiary 
and sole direct subsidiary of Sabre Holdings. Sabre GLBL Inc. or its direct or indirect subsidiaries conduct all of our businesses. In these 
consolidated financial statements, references to the "Company", "we", "our", "ours" and "us" refer to Sabre Corporation and its consolidated 
subsidiaries unless otherwise stated or the context otherwise requires. 

2. Summary of Significant Accounting Policies 

Basis of Presentation-The consolidated financial statements include the accounts of Sabre Corporation and our wholly-owned subsidiaries. 
All intercompany balances and transactions have been eliminated. 

The accompanying consolidated balance sheet as of September 30, 2013, the consolidated statements of income for the nine months ended 
September 30, 2013 and 2012, the consolidated statements of comprehensive income for the nine months ended September 30, 2013 and 2012, and 
the consolidated statements of cash flows for the nine months ended September 30, 2013 and 2012 are unaudited. These unaudited interim 
consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States ("GAAP"). 
In our opinion, the unaudited interim consolidated financial statements include all adjustments of a normal recurring nature necessary for the fair 
presentation of our financial position as of September 30, 2013, our results of operations for the nine months ended September 30, 2013 and 2012, 
and our cash flows for the nine months ended September 30, 2013 and 2012. The results of operations for the nine months ended September 30, 
2013 are not necessarily indicative of the results to be expected for the year ending December 31, 2013. 

These unaudited interim consolidated financial statements should be read in conjunction with the audited consolidated financial statements 
and related notes included elsewhere in this prospectus. 

Recent Accounting Pronouncements-In February 2013, the Financial Accounting Standards Board ("FASB") issued guidance regarding the 
reporting of amounts reclassified out of accumulated other comprehensive income ("OCT") to net income. The standard requires companies to 
disclose the individual income statement line items in which the accumulated other comprehensive income amounts have been 
reclassified. Additionally, a tabular reconciliation of amounts recorded to other comprehensive income for the period is required. We have 
incorporated the new disclosure guidance on the reclassification of accumulated other comprehensive income into the footnotes to our consolidated 
frnancial statements. 

In January 2013, the FASB issued updated guidance on when it is appropriate to reclassify currency translation adjustments ("CTA'') into 
earnings. This guidance is intended to reduce the diversity in practice in accounting for CT A when an entity ceases to have a controlling interest in a 
subsidiary group or group of assets that is a business within a foreign entity and when there is a loss of a controlling financial interest in a foreign 
entity or a step acquisition. The standard is effective for annual and interim reporting periods for fiscal years beginning after December 15, 2013. 
We do not believe that the adoption will have a material impact on our consolidated frnancial statements. 

In December 2011, the F ASB issued guidance enhancing the disclosure requirements about the nature of an entity ' s right to offset any related 
arrangements associated with its financial and derivative instruments. The new guidance requires the disclosure of the gross amounts subject to 
rights of set-off, amounts offset in accordance with the accounting standards followed, and related net exposure. In January 2013, the FASB issued 
revised 
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guidance clarifying that the scope of this guidance applies to derivatives, including bifurcated embedded derivatives, repurchase agreements and 
reverse repurchase agreements, and securities borrowing and lending transactions that are either offset or subject to an enforceable master netting 
arrangement, or similar arrangement. Our adoption of this guidance did not have a material impact on our consolidated financial statements. 

Use of Estimates-The preparation of these fmancial statements in conformity with GAAP requires that certain amounts be recorded based on 
estimates and assumptions made by management. Actual results could differ from these estimates and assumptions. Our accounting policies, which 
include significant estimates and assumptions, include, among other things, estimation of the collectability of accounts receivable, amounts for 
future cancellations of bookings processed through the Sabre GDS, revenue recognition for software development, determination of the fair value of 
assets and liabilities acquired in a business combination, determination of the fair value of derivatives, the evaluation of the recoverability of the 
carrying value of intangible assets and goodwill, assumptions utilized in the determination of pension and other postretirement benefit liabilities and 
the evaluation of uncertainties surrounding the calculation of our tax assets and liabilities and our best estimate of our exposure to on-going legal 
proceedings. These policies are discussed in greater detail in our annual audited consolidated financial statements for the year ended December 31, 
2012. 

Seasonality-The travel industry is seasonal in nature. Travel bookings for Travel Network, and the revenues we derive from those bookings, 
decrease significantly in the fourth quarter, primarily in December. We recognize air-related revenue at the date of booking. Because customers 
generally book their November and December holiday leisure travel earlier in the year and business travel declines during the holiday season, air
related revenue is typically lower in the fourth quarter. Travelocity revenues are also impacted by the seasonality of travel bookings, but to a lesser 
extent, because commissions from car and hotel travel suppliers and net rate revenue for hotel stays and vacation packages are recognized at the 
date of travel. There is a slight increase in Travelocity revenues for the second and third quarters when compared to the first and fourth quarters due 
to European travel patterns. Airline and Hospitality Solutions does not experience any significant seasonality patterns in revenue. 

Concentration of Credit Risk-Our customers are primarily located in the United States, Canada, Europe, Latin America and Asia, and are 
concentrated in the travel industry. Specifically, we generate a significant portion of our revenues and corresponding accounts receivable from 
services provided to the commercial air travel industry. As of September 30, 2013 and December 31, 2012, approximately $193 million or 59% and 
$189 million or 58%, respectively, of our trade accounts receivable was attributable to these customers. Our other accounts receivable are generally 
due from other participants in the travel and transportation industry. We generally do not require security or collateral from our customers as a 
condition of sale. 

We regularly monitor the financial condition of the air transportation industry and have noted the financial difficulties faced by several air 
carriers. We believe the credit risk related to the air carriers' difficulties is mitigated somewhat by the fact that we collect a significant portion of the 
receivables from these carriers through the Airline Clearing House ("ACH") and other similar clearing houses. As of September 30, 2013, 
approximately 58% of our air customers make payments through the ACH which accounts for approximately 95% of our air billings. For these 
carriers, we believe the use of ACH mitigates our credit risk in cases of airline bankruptcies. For those carriers from whom we do not collect 
payments through the ACH or other similar clearing houses, our collection risk is higher. However, we monitor these carriers and account for the 
related credit risk through our normal reserve policies. 

We evaluate the collectability of our accounts receivable based on a combination of factors. In circumstances where we are aware of a specific 
customer's inability to meet its financial obligations to us (e.g., bankruptcy filings, failure to pay amounts due to us or others), we record a specific 
reserve for bad debts against amounts due to reduce the recorded receivable to the a.mount we reasonably believe will be collected. For all other 
customers, we record reserves for bad debts based on past write-off history (average percentage of receivables written off historically) and the 
length of time the receivables are past due. We maintained an 
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allowance for losses of approximately $25 million and $29 million as of September 30, 2013 and December 31 , 2012, respectively, based upon the 
amount of accounts receivable expected to prove uncollectible. 

Goodwill and Intangible Assety-Upon the acquisition of a business, we record goodwill and intangible assets at fair value. Additionally, we 
capitalize the costs incurred to renew or extend the term of our patents. Goodwill and intangible assets determined to have indefinite useful lives are 
not amortized. Def mite-lived intangible assets are amortized on a straight-line basis and assigned depreciable lives of four to thirty years, depending 
on classification. 

We evaluate goodwill for impairment on an annual basis or if impairment indicators exist We begin with the qualitative assessment of 
whether it is more likely than not that a reporting unit's fair value is less than its carrying value before applying the two-step goodwill impairment 
model described below. If it is determined through the qualitative assessment that a reporting unit' s fair value is more likely than not greater than its 
carrying value, the remaining impairment steps are unnecessary. Otherwise, we perform a comparison of the estimated fair value of the reporting 
unit to which the goodwill has been assigned to the sum of the carrying value of the assets and liabilities of that unit. If the sum of the carrying 
value of the assets and liabilities of a reporting unit exceeds the estimated fair value of that reporting unit, the carrying value of the reporting unit' s 
goodwill is reduced to its implied fair value through an adjustment to the goodwill balance, resulting in an impairment charge. Goodwill was 
assigned to each reporting unit based on that reporting unit's percentage of enterprise value as of the date of the acquisition of Sabre Holdings by 
TPG and SLP plus goodwill associated with acquisitions since that time. We have identified six reporting units, including Travelocity- North 
America, Travelocity- Europe, Travelocity- Asia Pacific, Sabre Travel Network, Sabre Airline Solutions and Sabre Hospitality Solutions. 
Travelocity-North America, Travelocity-Europe and Travelocity-Asia Pacific each constitute a separate reporting unit due primarily to 
differing gross margins in the regions. The Travelocity- Asia Pacific reporting unit was held for sale as of December 31, 2012 and was sold in 
March2013 (seeNote4). 

The fair values used in our evaluation are estimated using a combined approach based upon discounted future cash flow projections and 
observed market multiples for comparable businesses. The cash flow projections are based upon a nwnber of asswnptions, including risk-adjusted 
discount rates, future booking and transaction volwne levels, future price levels, rates of growth in our consumer and corporate direct booking 
businesses, rates of increase in operating expenses, cost of revenue and taxes. Additionally, in accordance with authoritative guidance on fair value 
measurements, we made a nwnber of assumptions including market participants, the principal markets and highest and best use of the reporting 
units. 

Definite-lived intangible assets are evaluated for impairment whenever events or changes in circwnstances indicate that the carrying amount 
of definite-lived intangible assets used in combination to generate cash flows largely independent of other assets may not be recoverable. If 
impairment indicators exist for definite-lived intangible assets, the undiscounted future cash flows associated with the expected service potential of 
the assets are compared to the carrying value of the assets. If our projection of undiscounted future cash flows is in excess of the carrying value of 
the intangible assets, no impairment charge is recorded. If our projection of undiscounted cash flows is less than the carrying value of the intangible 
assets, an impairment charge is recorded to reduce the intangible assets to fair value. We also evaluate the need for additional impairment 
disclosures based on our Level 3 inputs. For fair value measurements categorized within Level 3 of the fair value hierarchy, we disclose the 
valuation processes used by the reporting entity. 

Noncontrolling lnterest-Noncontrolling interest was negligible at September 30, 2013 and December 31 , 2012. Adjustments during the nine 
months ended September 30, 2013 were a result of net earnings attributed to noncontrolling interests of $2 million, and an annual dividend payment 
to the noncontrolling interest on our subsidiary common stock of $2 million. 
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3. Acquisitions 

On August 1, 2012, we acquired all of the outstanding stock and ownership interests of PRISM Group Inc. and PRISM Technologies LLC 
(collectively "PRISM"), a leading provider of end-to-end airline contract business intelligence and decision support software. The purchase price 
was $116 million, $66 million of which was paid on August I , 2012. Contingent consideration of $54 million is to be paid in two installments of 
$27 million each, due 12 and 24 months following the acquisition date. The first $27 million installment represents a holdback payment primarily 
for indemnification pwposes and the second $27 million payment represents contingent consideration which is based on contractually determined 
performance measures to be met over the next twelve months. Additionally, $6 million also due in two equal installments at 12 and 24 months, is 
contingent upon employment of key employees and is being expensed over the relevant periods of employment and therefore is not considered a 
part of the purchase price consideration. We made the first holdback and contingent employment payments totaling $30 million in August 2013. 

4. Dispositions and Discontinued Operations 

Travewcity Dispositions and Discontinued Operations 

During the periods presented, we disposed of or discontinued certain businesses or operations in order to further align Travelocity with its core 
strategies of focusing on product and customer experiences in profitable locations, and displaying and promoting highly relevant content. We 
believe these decisions will allow us to reduce our technological complexity by reducing the number of supported business platforms and 
operations. 

Dispositions 

Certain Assets o/Trove/ocity-On June 18, 2013, we completed the sale of certain assets of Travelocity ("TBiz") operations to a third party. 
TBiz provides managed corporate travel services for corporate customers. We recorded a loss on the sale of$3 million, net of tax, including the 
write-off of $9 million of goodwill attributed to TBiz based on the relative fair value of the Travelocity North America reporting unit, in our 
consolidated statement of operations. 

Holiday Autos--On June 25, 2013, we completed the sale of certain assets of our Holiday Autos operations to a third party. Holiday Autos is a 
leisure car hire broker that offers pre-paid, low-cost car rental in various markets, largely in Europe. The sale provides for us to receive two annual 
earn-out payments, totaling up to $12 million. based upon the purchaser exceeding certain booking thresholds as defined in the sale agreement. We 
accrued $6 million relative to these earn-out provisions, which resulted in a net loss on the sale of$! 1 million, net oftax, in our consolidated 
statement of operations. This net amount includes the write-off of $39 million of goodwill and intangible assets attributed to Holiday Autos, with 
the goodwill portion included based on the relative fair values of the Travelocity Europe reporting unit. The resulting receivable from the earn-out 
payments will be reviewed for recovery on a periodic basis. 

Discontinued Operations-Results of operations for the following operations are presented in income (loss) from discontinued operations in 
our consolidated statements of operations: 

Travelocity-Asia Pacific- In July 2012, we completed the sale of two of our subsidiaries in India (collectively "TravelGuru"). These 
businesses offered a wide array of travel related services and operated a hotel reservations system. We recorded a gain on the sale of approximately 
$11 million, net of taxes, in the third quarter of 2012. 

Further, in December 2012, we entered into an agreement to sell our shares of Zuji Properties A.V.V. and Zuji Pte Ltd along with its operating 
subsidiaries (collectively "Zuji"), a Travelocity Asia Pacific-based Online Travel Agency ("OTA"). At that time, the assets were recorded at the 
lower of the carrying amount or fair value less cost to sell. We recorded an estimated loss on the sale of approximately $ 14 million. net of tax. We 
sold Zuji 
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on March 2 1, 2013 and recorded an additional $11 million loss on sale, net of tax during the nine months ended September 30, 2013. The final 
impact of the sale may be adjusted based on a final analysis of the assets and liabilities ofZuji as of the sale date. Continuing cash flows from Zuji 
are negligible and a result of reciprocal agreements between us and Zuji to provide hotel reservations services over a three year period. The 
agreements include commissions to be paid to the respective party based on qualifying bookings. 

The operations of Zuji and TravelGuru represented our Tm velocity-Asia Pacific reporting unit; Travelocity no longer has operations in the 
Asia Pacific region. 

Travelocity Nordics-In December 2012, we sold certain assets ofTravelocity's Nordics business to a third party. The Nordics business is 
comprised of an online travel agency and event and ticket sales in Sweden, Notway and Denmark. Travelocity no longer has operations in this 
region. 

Results of Discontinued Operations-The results of discontinued operations for the nine months ended September 30, 2013 include $4 million 
of other income related to the resolution of a legal contingency that existed at the close of the sale of Trave!Guru. The following table summarizes 

the results of our discontinued operations: 

R~v1,m~e. 
Cost ofrevenue 
seiimg; gene@!fud a~tiv.e 
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Other income (expense): 
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Sabre Pocific--On February 24, 2012, we completed the sale of our 51 % stake in Sabre Australia Technologies I Pty Ltd ("Sabre Pacific" ), an 
entity jointly owned by a subsidiary of Sabre (51%) and ABACUS International PTE Ltd ("Abacus") (49%), to Abacus for $46 million of proceeds. 
Of the proceeds received, $9 million was for the sale of stock, $ 18 million represented the repayment of an intercompany note receivable from 
Sabre Pacific, which was entered into when the joint venture was originally established, and the remaining $19 million represented the settlement of 
operational intercompany receivable balances with Sabre Pacific and associated amounts we owed to Abacus. We recorded $25 million as gain on 
sale of business, $32 million net of tax benefits of $7 million, in our consolidated statements of operations in February 2012. 

5. Restructuring Charges 

In the third quarter of 2013, we initiated plans to shift Travelocity in the United States and Canada away from a high fixed-cost model to a 
lower-cost, performance-based shared revenue structure. On August 22, 2013 we entered into an exclusive, Jong-term strategic marketing agreement 
with Expedia ("Expedia SMA "), in which 
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E,q,edia will power the technology platforms for Travelocity's existing U.S. and Canadian websites, as well as provide Travelocity with access to 
Expedia's supply and customer service platforms. This agreement represents a strategic decision to provide our customers with the benefit of 
Expedia's long term investment in its technology platform as well as its supply and customer service platforms, which we expect to increase 
conversion and operational efficiency and allows us to shift our focus to 'Jravelocity' s marlceting strengths. Both parties started development and 
implementation after signing. By December 31, 2013, the majority of the online hotel and air offering had been migrated to the Expedia platform, 
and a launch of the majority of the remainder is expected in early 2014. Depending on the timing of the full launch, we expect to pay Expedia an 
incentive fee which could range from $8 million to $1 I million, based on our current estimated launch date and tem1S of the agreement. We plan to 
amortize this payment over the non-cancellable term of the marketing agreement as a reduction to revenue. 

Under the terms of the agreement, Expedia will pay us a performance-based marketing fee that will vary based on the amount of travel booked 
through Travelocity-branded websites powered by Expedia under this collaborative arrangement. The marketing fee we receive will be recorded as 
marketing fee revenue and the cost we incur to promote the Travelocity brand and for marketing will be recorded as selling, general and 
administrative expense in our results of operations. Correspondingly, we will wind down certain internal processes, including back office functions, 
as transactions move from our technology platforms to those of Expedia. 

We also agreed to a put/call arrangement ("Expedia Put/Call") whereby Expedia may acquire, or we may sell to Expedia, certain assets 
relating to the Travelocity business. Our put right may be exercised during the first 24 months of the Expedia SMA only upon the occurrence of 
certain triggering events primarily relating to implementation, which are outside of our control. The occurrence of such events is not considered 
probable. During this period, the amount of the put right is fixed. After the 24 month period, the put right is only exercisable for a limited period of 
time in 2016 at a discount to fair marlcet value. The call right held by Expedia is exercisable at any time during the term of the Expedia SMA. If the 
call right is exercised, it provides for a floor for a limited time that may be higher than fair value and a ceiling for the duration of the agreement that 
may be lower than fair value. 

The restructuring ofTravelocity will result in various restructuring costs, including asset impairments, exit charges including employee 
termination benefits and contract termination fees, and other related costs such as consulting and legal fees. 

During the three months ended September 30, 2013 we recorded $16 million in restructuring charges in our results of operations which 
included $4 million of asset impairments, $9 million of employee termination benefits, and $3 million of other related costs. We are currently 
unable to estimate the impacts this restructuring will have on our results of operations. As of September 30, 2013, no cash payments have been 
made related to these restructuring actions. 

The roll forward of our restructuring accruals, included in other current liabilities, is as follows: 

~~t?i~ii!Mg~~i9fi:i~AAil:it!di;201i • 
Period charges 

J',ayirleilt~ 
Reserve balance as of September 30, 2013 

Employee Tenninatlon 
Benents 

(Amounts in thousands) 
'$:'?"'" .,,, .•· ..... 

9,277 

$ 9,277 

The charges recognized in the roll forward of our reserves for restructuring charges do not include items charged directly to expense ( e.g. asset 
impairments) and other periodic costs recognized as incurred, as those items are not reflected in our restructuring reserves on our consolidated 
balance sheets. 
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6. Property and Equipment, Net 

Our property and equipment consists of the following items: 

f31.1,il'1iilgs &: t~~~Jdlroprof~t#• 
Furniture, fixtures & equipment 
co:iiipµtjir eqtiimu~i .• ••.•· ••.··. . 
Internally developed software 

::·:·::: ·=?~;:):::: ·:1tt/:)i;::l-llftjl.!li;/(; ::::::: :·:::::: ::·=·::. ::::::::.::: .: 
Less accumulated depreciation and amortization 

.......• j:'cif41 prqp;;r1y.,iiii.4 ~µipiµ~t .• . 

7. Goodwill and Intangible Assets 

September 30, 2013 
(Unaudited) 

Asof 
December 31, 2012 

(Amounts In thousands) 
•i:•••: $ :••••• ••·•••ts4;S23••• ••••••••••••::•••••:::•$i•• i:·•••T5t¥~68Z•i 

26,986 24,333 
..... i10~~4(i ·. . .. 4~~92J 

720,754 588,125 ------: :.J.t?~-~~i / i . . u #)~~.()~), 
(698,197) (608,365) 

.. ............................................ ..$. :: .... : .. ;;.;;.: 414~6?Z. .. ..... ::. .................. ;.:( ..... .:: ..... 4.09,~9$. :; 

lmpaim1ent Assessments-We perform our annual assessment of possible impairment of goodwill and indefinite-lived intangible assets as of 
October I , or more frequently if events and circumstances indicate that impairment may have occurred. 

In the second quarter of 2013, we allocated $9 million and $36 million in goodwill to TBiz and Holiday Autos in conjunction with the 
disposal of these businesses, which were included within the Travelocity North America and Europe reporting units, respectively. In connection 
with the dispositions, we initiated an impairment analysis as of June 30, 2013 on the remainder of the goodwill and long-lived assets associated with 
these reporting units. Further declines in our projections of lhe discounted future cash flows of these reporting units and current market participant 
considerations led to a $96 million impairment in Travelocity-North America and a $40 million impairment in Travelocity-Europe goodwill, 
which has been recorded in our results of operations. As a result of these impairments, Travelocity had no remaining goodwill as of June 30,2013. 

In the third quarter of 2013, we recorded a $2 million impairment ofTravelocity- Europe internally developed software and $1 million 
impairment of other definite lived intangible assets in our results of operations. 

Goodwill-Changes in the carrying amount of goodwill during the nine months ended September 30, 2013 are as follows: 

safanceatbecember:i1, 2012··· 
Acquired 

••·•••·• A<ljilstments n• ............... ......... . .... 

Impairment 

·•••·•P~~••i••· 
Balance at September 30, 2013 

Travel 
Network 

Goochvill-Continuing Operation.sO) 
Airline and 
Hospitality 
Solutions Travelocity 

(Amounts In thousands) 
Total 

... .:: .. :••• • • •• •S1Jiit)!84 "•••• $•325.489 • \ $180;699 •••• • '$i,JI8}112· •• 
399 399 

••• •• (~4])•••·•• ••• •• ••••••• ••• F••• ••·•··••••••••••;;;.;.•·• •·••• ·•! •• \ (i{l) 

$1,812,742 $ 325,489 

(135,598) 
•t (45;l0t)• • 

$ 

(135,598) 
• (4~~t<ll) 

$2,138,231 

( 1) Goodwill at September 30, 2013 and December 31, 2012 for discontinued operations was gross $59 million with $59 million in accumulated impainnent 
and gross $59 million with $47 million in accumulated impainnen~ respectively. 
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Accumulated goodwill impairment charges totaled $1,404 million and $1,247 million as of September 30,2013 and December 31, 2012, 
respectively. All accwnulated goodwill impairment charges are associated with Travelocity. 

Intangible Assets-The following table presents our intangible assets as of September 30, 2013 and December 31, 2012. The impairments 
discussed above have been reflected in the gross carrying amounts and accwnulated amortization as of September 30, 2013 and December 31, 2012. 

Gross 
Carrying 
Amount 

September 30, 2013 

Arcumulated 
Amortization 

Net 
Carrying 
Amount 

Gross 
Carrying 
Amount 

(Amounts in thousands) 

December 31, 2012 

Accumulated 
Amortization 

Net 
Carrying 
Amount 

Trnderiilii:ksand b.nin(!n,azji:$ :. ~6M3.l .... : $ ($:10,6~8). s3n2i3 t ~~~;sn ••• $ •• (~2;3$5)/ $346;236 
Acquired customer relationships 692,863 (455,635) 237,228 693,863 
Piircli.as&I technology •• • ······ Y • 468.639 rn7.S,S06L Jo,faj •...• •••·· 46$',389 

(401,~m 2s6.s32 
· (338;635) .•. 129,754 ' 

Non-compete agreements 13,325 (12,758) 567 13,325 (12,390) 935 
Acq~ co_n~ctsi.sl)ppli~r@<I !:listi:ib¢1>r agreemei:i~ . ' 26i!oo ; i (IJ,000} B,600 . 25ii00 (10;800) · 14;800 •• 

$(1,311,511) ~ Total intangible assets $2,070,058 $(1,400,597) ~ $2,089,768 

8. Balance Sheet Components 

Other Receivables, Net 

Other receivables consisted of the following: 

Ya1¥#~d t:a\~1yable(i) • 
Other 

. Oilieii~eivabies, net 

September 30, 2013 
(Unaudited) 

A, of 

Oetember 31, 2012 
(Amounts In thousands) 

2~il?R.. . : ~ . . . . .. . .. . 23,(,79. : 6,990 ............ 23)38 
-,----,----,,--,--,,,-, , s -• 32,166 .. · .A · · <11,011 · ........................... = 

(I) Net of reserves for uncollectabilily on VAT receivables ofSl6 million and $37 million, respectively. 

Other Assm, Net 

Other assets consisted of the following: 

Capilali?ed implelllenlation costs, net 
Long-term deferred income taxes 
Def~ecf customer d&\6ililts •" • •· • 
Deferred subscriber incentive payments 

Olhei ' 
Other assets, net 

. :·: :·::: :-:·:' ':: ~::· .... : ~:: ;.: : : . . .- .-: : : . : :-: :,: .. : 
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As of 
September 30, 2013 

$ 

(Unaudited) December 31, 2012 
(Amounts In thousands) 

l7i,3.3? " · ·•••• t 1?2,8:J7 ·• 
3,360 27,087 

·••· •··•• 95.29.7 
67,559 
S0,533 > 

444,811 

................ 47,7JL 
69,660 

. < , . ··•· 8Z,9S5 
$ 356,553 
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9. Pension and Other Postretirement Benefit Plans 

We sponsor the Sabre Inc. 40l(k) Savings Plan ("40J(k) Plan"), which is a tax-qualified defined contribution plan that allows tax-deferred 
savings by eligible employees to provide funds for their retirement. We make a matching contribution equal to I 00% of each pre-tax dollar 
contributed by the participant on the first 6% of eligible compensation. We have recorded expenses related lo the 401(k) Plan of approximately $ 17 
million and $14 million for the nine months ended September 30,2013 and 2012, respectively. 

We also sponsor personal pension plans for eligible staff at lastrninute.com, a Travelocity entity. lastminute.com contributed 5% of eligible 
pay on behalf of these employees to the plan. We contributed and expensed approximately $1 million for each of the nine months ended 
September 30, 2013 and 2012. 

We sponsor the Sabre Inc. Legacy Pension Plan ("LPP"), which is a tax-qualified defined benefit pension plan for employees meeting certain 
eligibility requirements. The LPP was amended to freeze pension benefit accruals as of December 31, 2005, so that no additional pension benefits 
have accrued after that date. We also sponsor a def med benefit pension plan for certain employees in Canada 

We provide retiree life insurance benefits to certain employees who retired prior to January 1, 2001 , and we subsidize a portion of the cost of 
retiree medical benefits for certain retirees and eligible employees hired prior to October 1, 2000. In February 2009, we amended our retiree medical 
plan to reduce the subsidies received by participants by 20% per year over the following 5 years, with no further subsidies beginning January I , 
2014. The retiree medical plan will still be available to eligible employees with no further subsidies. This amendment resulted in $57 million of 
negative prior service cost recorded in other comprehensive income that is being amortized to operating expense over the remaining term through 
December 2013. 

The following table provides the components of net periodic benefit costs associated with our pension and other postretirement benefit plans 
for the nine months ended September 30,2013 and 2012: 

Pension Benefits 

Expected relwn on plan assets 

••· • ·• N.nortizlltion,ofpri~r~rvice cost/ 
Amortization of net loss 

······· Net cost i.bditcfit}······· 

Other Benefits 

• ·Aniofuiaiioti. o:fi>notfui'vice cost 
Interest cost 

+ L Afiiorlwitioti. of net gain 
Net (benefit) cost 

Nine Months Ended 

September 30, 2013 September 30, 2012 
(Amounts in thousands} 

... i3A48 TL > . $ 
( 17,726) 

{1;075) >· 
5,537 

$ 

Nine Months Ended 

j4)!08 
(18,242) 

·······:•.,. > (1~075)• 
3,202 

·•· (UP?) 

...... .. (Aino1J11.ts bt thc,_u_111J1ds) .. :n + $ ..... . 

(9,261) (8,548) .......................... (i,440) : ·············tt4<fiif 
$ (10,670) $ (9,928) 

We made no contributions to fund our defined benefit pension plan during the nine months ended September 30, 2013 and $20 million in 
contributions during the nine months ended September 30, 2012. Annual contributions to our defined benefit pension p lans are based on several 
factors that may vary from year lo year. Therefore, past contributions are not always indicative of future contributions. Based on current 
assumptions, we expect to make an additional $1 million in contributions to our defined benefit pension plans in 2013. 

F-14 

https://www.sec.gov/Archives/edgar/data/1597033/00011931251401520 l/d652688dsl .hbn[l 1/27/2016 3:01 :52 PM] 

PX-3086.0280 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002482 



Form S-1 

Table of Contents 

10. Income Taxes 

The provision for income taxes relating to continuing operations differs from amounts computed at the statutory federal income tax rate as 
follows: 

Nine Mon1hs Ended 
September 30, 2013 September 30, 2012 

l:ricc~111~ illl p~v~~ion (hc':TJefil)~t iitatiifoiy f ederai income taxiiiie 
State income taxes, net of federal benefit 

1inpactc0f Mn•lJS taxlti~ juris4ictio~. 
Goodwill impairment 
Ii:npitct9ffetroa:ctive cliange in lax law 
Transaction tax penalties 
Write:c(lfl)1fiilterc111npar1y debt , ·· 
Impact of sale of business 
Tax,J<>~{a,ttril>ut~b1etoii-0n co~trolliiigmieiest••··•·· 
Other, net 

(Amounts In thousands) 
· s·•·· ··• (4i,1so) sc···· 

1,417 

• 3.492 
33,454 

••.. < . (2.60i} 
4,118 

<3~m· ... ,, ..... 
215 

(64,940) 
4,150 

.... (8,641) 

·1ti\sf 

(15,209) 
2-,69L 

(1,492) (4,144) 
$ · • ··· ······ (7;706} $ (67,43.S) ========== 

We determine our provision for income taxes for interim periods using an estimate of our annual effective tax rate. We record the impact of 
changes to the estimated annual effective rate in the interim period in which the change occurs. The impact of discrete items is recognized when 
they occur. 

Our effective tax rates for the nine months ended September 30, 2013 and 2012 were 6% and 36%, respectively. The change in the effective 
tax rate for the nine months ended September 30,2013 as compared to the same period in 2012 was primarily due to increases in state and non-US 
taxes along with the impact of numerous discrete items including the increase in non-deductible impairment of goodwill and the write-off of non
deductible transaction tax penalties offset by the benefit from retroactive change in tax laws, all of which incurred in 2013, and the non-taxable sale 
of Sabre Pacific in 2012. These changes were partially offset by an increase in the reserve related to uncertain state tax positions in 2012. 

11. Debt 

Senior secured credit facility: 
Tenn1oanB 

··•·:•. }iii.creipe11titl)eitnioa11 faciilfy 
Term1oanC 

. ~eyolvirit i;rediffacUlty ••· 
Initial term loan facility 

··· first exiciiiled term loan facility 
.. Second extended term loan facility 

"'"' •:: ::: :: 1ru:remehtartenn1oan rad!i'ty ··· 
Senior unsecured notes due 2016 
Senior secured notes due 20 l 9. 
Mortgage facility 

·Tot:aldebt 

Current portion of debt 
Long~teri1fdebt • . 

Total debt 

Maturity 

1+4.00% February2019 
t+t5oo/4 • · · Februiiry2oi9 
1+3.00% February2018 

' cl.+J.7$% •••.• • •fl)b~2018 
1+2.00% September2014 
L+S.75% •· September: 2017 . 
1+5.75% December2017 

,o:.••••••·::•::::•••"•·•:L+6 .. 00%; ... :: •.•• :•Decen:i1Jer 2017. 
8.350% March 2016 

.. ... .... 8500% . :::::: .•.•.• May.2()19. 
5.800% March2017 
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S.plcmber 30, 2013 

$ 1,751,385 
i 3so;oocv 

376,334 

. ···· · - · ·-· :·:··· 

.. . .... ..... . 
··:: :::: . :;;;:;: ::7:· 

388,227 
801;5~~; . 
83,559 

.$ ..••• . ,3;751;04~; 

86,101 
• • .•... > 3·,'664;942: •. 

$ 3,751,043 

December 3 1, 2012 

$ 

238,335 
J,162,622 · 

401,515 
. .... ... ..... ·. · :370,5-36 • 

385,099 
80t7~2 ; 

84,340 

·••$ : ...... 3,444,,159•.: 

23,232 
·: / • 3,420,927 : 

$ 3,444,159 
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Senior Secured Credit Facility 

On February 19, 2013 we entered into an agreement which amended and restated our existing senior secured credit facilities ("Credit 
Agreement" ). The agreement replaced (i) the existing term loans with new classes of term loans of $1,775 million (the "Term Loan B") and $425 
million (the "Term Loan C") and (ii) the existing revolving credit facility with a new revolving credit facility of $352 million (the "Revolver'' ). We 
recorded a loss on the extinguishment of debt of$12 million as a result of this transaction. Additionally, we used term loan proceeds of$14 million 
and cash on hand of $2 million to pay debt issuance and third-party debt modification costs which resulted from this transaction. 

The agreement includes provisions that would require us to pay a I% fee (the "Repricing Premium") to the respective lenders if we were to 
pay off or refinance all or a portion of the Term Loan B within one year and the Term Loan C within six months of February 19, 2013. This 
Repricing Premium is applicable only to the portion paid off or refinanced and does not apply to the scheduled quarterly amortization payments. 

On September 30, 2013 we entered into an incremental term loan facility (the "Incremental Term Facility"), with a face value of$350 million 
and borrowed total net proceeds of $350 million under the Credit Agreement Proceeds are expected to be used for ongoing and future strategic 

actions related to Travelocity. The Incremental Term Facility matures on February 19, 2019 and includes a I% Repricing Premium ifwe were to 
pay off or refinance all or a portion of the loan with incurrence of long term bank debt before February 19, 2014. This loan currently bears interest 
at a rate equal to the LIBOR rate, subject to a 1.00% floor, plus 3.50% per annum. It also includes a provision for increases in interest rates to 
maintain a difference of not more than 50 basis points relative to future tenn loan extensions or refinancing of amounLs under the Credit Agreement. 

Sabre GLBL Inc. 's obligations under the Credit Agreement are guaranteed by Sabre Holdings and each of Sabre GLBL Inc. ' s wholly-owned 
material domestic subsidiaries, except unrestricted subsidiaries. We refer to these guarantors together with Sabre GLBL Inc., as the Loan Parties. 
The Credit Agreement is secured by (i) a first priority security interest on the equity interests in Sabre GLBL Inc. and each other Loan Party that is a 
direct subsidiary of Sabre GLBL Inc. or another Loan Party, (ii) 65% of the issued and outstanding voting (and 100% of the non-voting) equity 
interests of each wholly--0wned material foreign subsidiary of Sabre GLBL Inc. that is a direct subsidiary of Sabre GLBL Inc. or another Loan 
Party, and (iii) a blanket lien on substantially all of the tangible and intangible assets of the Loan Parties. 

As of September 30, 2013, we had outstanding letters of credit totaling $68 million of which $67 million reduces our overall credit capacity 
under the revolving credit facility and $1 million is collateralized with restricted cash. 

Under the Credit Agreement, the loan parties are subject to certain customary non-financial covenants, as well as a maximum Senior Secured 
Leverage Ratio, which applies if our revolver utilization exceeds certain thresholds. This ratio is calculated as Senior Secured Debt (net of cash) to 
EBITDA, as defined by the Credit Agreement, and is 5.5 to 1.0 for 2013. The definition ofEBITDA is based on a trailing twelve months EBITDA 
adjusted for certain items including non-recurring expenses and the pro forma impact of cost saving initiatives. As of September 30, 2013, we are in 
compliance with all covenants under the Credit Agreement. 

Principal Payments 

Term Loan Band the Incremental Term Facility mature on February 19,2019, and require principal payments in equal quarterly installments 
of0.25%. Term Loan C matures on February 19, 2018 and requires principal payments in equal quarterly installments of 3.75% in 2013 and 2014, 
increasing to 4.375%, 5.625% and 7.5% in 2015, 2016 and 2017, respectively. The Revolver matures on February 19, 2018. For the nine months 
ended September 30, 2013, we made $61 million of scheduled quarterly principal payments. We are scheduled to make $85 million in principal 
payments over the next twelve months. 
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We are also required to pay down the term loans by an amount equal to 50% of excess cash flow, as defined by the Credit Agreement, each 
fiscal year end after our annual consolidated financial statements are delivered, ifwe achieve certain leverage ratios. This percentage requirement 
may decrease or be eliminated if certain leverage ratios are achieved. Due to the amendment and restatement agreement we entered into 
February 19, 2013, no excess cash flow payment was required in respect to our year ended December 31, 2012 results. Additionally, based on 
current estimates, we do not anticipate an excess cash flow payment being required for the year ended December 31, 2013. We are further required 
to pay down the term loan with proceeds from certain asset sales or borrowings as defined by the Credit Agreement. Subject to the Repricing 
Premium discussed above, we may repay the indebtedness under the Credit Agreement at any time prior to the maturity dates without penalty. 

Interest 

llrrough February 18,2013, the interest rate on our indebtedness was based on London Interbank Offered Rate ("LIBOR") plus an applicable 
margin of 2.00% for the initial term loan facility, LIBOR plus an applicable margin of 5.75% for the extended term loan facilities and LIBOR 
(subject to 1.25% floor) plus an applicable margin of 6.00% for the incremental term loan facility. 

Borrowings under the term loan agreement bear interest at a rate equal to either, at our option: (i) the Eurocurrency rate plus an applicable 
margin for Eurocurrency borrowings as set forth below, or (ii) a base rate determined by the highest of (I) the prime rate of Bank of America, 
(2) the federal funds effective rate plus 1/2% or (3) a LIBOR rate plus 1.00%, plus an applicable margin for base rate borrowings as set forth 
below. The Eurocurrency rate is based on LIBOR for all U.S. dollar borrowings, and has a floor. 

Eurrocurrency borTowlngs Base rate borrowings 

. .... . .. ...... ... ... Applkabl• MalJlln. ... . .. ~ ... . Applfrable :Margin Floor 

......... ...... .. ..... .................. ,' ' il:00%' :?L25% i >>:: >/)" Cil )00%i :CC::C/NIA 

3.50% 1.00% 2.50% NIA 
loo¾ : <<, 1,00% C:;2:00%/ /l'c:cccNIA 
3.75% NIA 2.75% NIA 

Applicable margins step down by 50 basis points for any quarter if the senior secured leverage ratio is less than or equal to 3.0 to 
1.0. Applicable margins increase to maintain a difference of not more than 50 basis points relative to future term loan extensions or refinancings. In 
addition, we arc required to pay a quarterly commitment fee of0.375% per annum for unused revolving commitments. Commitment fee may 
increase to 0.500% per annum if the senior secured leverage ratio is greater than 4.0 to 1.0. 

We elected the three-month LIBOR as the floating interest rate on all $2,478 million of our outstanding tenn loans which is subject to a floor 
of 1.25% for Tenn Loan Band 1.00% for Tenn Loan C and the Incremental Term Facility at September 30, 2013. The interest rate on these 
borrowings is 5.25% including an applicable margin of 4.00% for $1,752 million; 4.00% including an applicable margin of 3.00% for $376 million; 
and 4.50% including an applicable margin of 3.50% for $350 million of our outstanding term loans as of September 30, 2013. Interest payments are 
due on the last day of each quarter. Interest on a portion of the outstanding loan is hedged with interest rate swaps (see Note 12, "Derivatives"). 

At September 30, 2013, we have $33 million in capitalized costs related to the issuance of and amendments and restatements to the Credit 
Agreement, $5 million of which relates to our February 19, 2013 and September 30, 2013 transactions. These costs are being amortized to interest 
expense over the maturity period of the Credit Agreement. Additionally, in the nine months ended September 30, 2013, we recorded $14 million to 
interest expense for third-party fees incurred in connection with our February 19, 2013 and September 30, 2013 transactions. During the nine 
months ended September 2012, we expensed $8 million in costs related to the modification of the Credit Agreement. These costs have been 
amended from our previously reported consolidated 
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statements of cash flows to be reflected as a financing activity, resulting in a reclass from cash provided by operating activities. As a result of this 
activity, our effective interest rates for the nine months ended September 30, 2013 and 2012 were as follows: 

foc1udilig'i:heiirlpacfofmtefosf\iteswa¢•••·• 
Excluding the impact of interest rate swaps 

Senior Unsecured Notes 

Nine Months Ended 
September 30, 2013 September 30, 2012 

.. .. .. . •• • 7:15o/~· ..... •·•· • 6.51%. 

6.43% 5.48% 

We have $388 million in publicly issued senior unsecured notes bearing interest at a rate of 8.35% and maturing on March 15, 2016 ("2016 
Notes"). The 2016 Notes include certain non-financial covenants, including restrictions on incurring certain types of debt, entering into certain sale 
and leaseback transactions and entering into mergers, consolidations or a transfer of substantially all its assets. As of September 30, 2013, we are in 
compliance with all covenants under the 2016 Notes. 

We are obligated to pay $33 million in interest per year until 2016. Payments are due in March and September each year. 

Senior Secured Notes 

We have $802 million in senior secured notes bearing interest at a rate of 8.50% and maturing on May 15, 201 9 ("2019 Notes"). The 2019 
Notes include certain non-financial covenants, including restrictions on incurring certain types of indebtedness, creation of liens on certain assets, 
making of certain investments, and payment of dividends. These covenants are similar in nature to those existing on the Credit Agreement. As of 
September 30, 2013, we are in compliance with all covenants under the 2019 Notes. 

We are obligated to pay $68 million in interest per year until 2019. Payments are due in May and November each year. Additionally, 
capitalized costs of$4 million related to the issuance of the 2019 Notes are being amortized to interest expense over the maturity period of the 2019 
Notes. 

Mortgage Facility 

We have $84 million outstanding under a mortgage facility for the buildings, land and furniture and fixtures located at our headquarters 
facilities in Southlake, Texas. The mortgage facility bears interest at a rate of 5.7985% per annum and matures on April I , 2017. Tb.e mortgage 
facility includes certain customary non-financial covenants, including restrictions on incurring liens other than permitted liens, dissolving the 
borrower or changing its business, forgiving debt, changing its principal place of business and transferring the property. As of September 30, 2013, 
we are in compliance with all covenants under the mortgage facility. 

We are obligated to pay $6 million in debt service (inclusive of interest and principal) per year until 2017, with payments due monthly. 

12. Derivatives 

Hedging Objectives- We are exposed to certain risks relating to ongoing business operations. The primary risks managed by using derivative 
instruments arc foreign currency exchange rate risk and interest rate risk. Forward contracts on various foreign cWTencies are entered into to 
manage the foreign currency exchange rate risk on operational exposure denominated in foreign currencies. Interest rate swaps are entered into to 
manage interest rate risk associated with our floating-rate borrowings. In accordance with authoritative guidance on accounting for derivatives and 
hedging, we designate foreign currency forward contracts as cash flow hedges on operational exposure and interest rate swaps as cash flow hedges 
of floating-rate borrowings. 
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Cash Flow Hedging Strate~For derivative instruments that are designated and qualify as cash flow hedges, the effective portion of the gain 
or Joss on the derivative instrument is reported as a component of other comprehensive income (loss) and reclassified into earnings in the same line 
item associated with the forecasted transaction and in the same period or periods during which the hedged transaction affects earnings. The 
remaining gain or loss on the derivative instrument in excess of the cumulative change in the present value of future cash flows of the hedged item, 
if any (ineffective portion) or hedge components excluded from the assessment of effectiveness, are recognized in the consolidated statements of 
operations during the current period. 

To protect against the fluctuation in value of forecasted foreign currency cash flows resulting from foreign-denominated expenses or sales 
over the next year, we have instituted a foreign currency cash flow hedging program. We hedge portions of our expenses denominated in certain 
foreign currencies w ith forward contracts. When the dollar strengthens against these foreign currencies, the increase in present value of future 
foreign currency cash expenses is offset by losses in the fair value of the forward contracts designated as hedges. Conversely, when the dollar 
weakens, the decline in the present value of future foreign currency cash expenses is offset by gains in the fair value of the forward contracts. The 
opposite effect occurs with changes in the present value of future foreign currency cash revenue. 

We have entered into interest rate swap agreements to manage interest rate risk exposure. The interest rate swap agreements utilized 
effectively modify our eiq,osure to interest rate risk by converting floating-rate debt to a fixed rate basis, thus reducing the impact of interest rate 
changes on future interest expense and net earnings. These agreements involve the receipt of floating rate amounts in exchange for fixed rate 
interest payments over the life of the agreements without an exchange of the underlying principal amount 

Our interest rate swaps are not designated in a cash flow hedging relationship because we no longer qualify for hedge accounting treatment 
following the amendment and restatement of our Senior Secured Credit Facility in February of2013 (see Note 11, "Debt" ). Derivatives not 
designated as hedging instruments are carried at fair value with changes in fair value reflected in the consolidated statement of operations. 

Forward Contracts-In order to hedge our operational exposure to foreign currency movements; we are a party to certain foreign currency 
forward contracts that extend until September 2 , 2014. We have designated these instruments as cash flow hedges. As the outstanding contracts 
settle, it is estimated that $3 million in gains will be reclassified from other comprehensive income (loss) into earnings. No hedging ineffectiveness 
was recorded in earnings relating to the forwards during the nine months ended September 30, 2013 or 2012. 

We have also entered into short-term forward contracts to hedge a portion of our foreign currency exposure related to travel supplier liability 
payments. As part of our risk management strategy, these derivatives were not designated for hedge accounting at inception; therefore, the change 
in fair value of these contracts is recorded in our results of operations. The amount of gain or Joss, net of taxes, recognized in income for derivatives 
not designated as hedging instruments for the nine months ended September 30, 2013 and 2012 is negligible. 

Interest Rate Swap Contracts- During April 2007, in connection with our senior secured credit facilities (see Note 11 , "Debt" ) with a three
month LIBOR as the floating interest rate, we entered into six interest rate swaps with varying dates of maturity. Under the terms of the swaps, the 
interest rate payments and receipts occur quarterly on the last day of January, April, July and October. The reset dates on the swaps are also the last 
day of January, April, July and October each year until maturity. All of these interest rate swaps have matured effective April 30, 2012. 

In February 2012 and May 2012, in connection with our senior secured credit facilities having a one-month LIBOR as the floating interest 
rate, we entered into interest rate swaps with the effective dates as shown below. Under the terms of the swaps, the interest payments and receipts 
occur monthly on the last day of the month until maturity. The reset dates on the swaps are also on the last day of each month. 
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The table below includes the outstanding and matured interest rate swaps relevant to the nine months ended September 30, 2013 and 2012: 

Notional 
Amount 

Interest Rate 
Received 

Interest 
Rate Paid Effective Date 

$400 million I month LIBOR 2.03% July 29,2011 September 30, 2014 

$350million <I IIlC>ll:t!tkIB.9~ ).~1%. • ApriUQ; ~~iq Jl!lptcm:tl:>er30;2014 
$750 million 

$800 million 3 month LIBOR 5.04% April 30, 2007 April 

The objective of the swaps is to hedge the interest payments associated with floating-rate liabilities on the notional amounts of our senior 
secured credit facilities. The effectiveness of the swaps is periodically assessed throughout the life of the swaps using the hypothetical derivative 
method. For 2012, the hypothetical swap has terms that identically match the terms of the floating rate liability, and is therefore presumed to 

perfectly offset the hedged cash flows. We review the critical terms of the swaps and the hedged instrument quarterly to validate that the terms 
continue to match and that there has been no deterioration in the creditworthiness of the countcrpartics. Hedge ineffectiveness is calculated quarterly 
based upon the excess of the cumulative change in the fair value of the actual swap over the cumulative change in the fair value of the perfect 
hypothetical swap. The amount of ineffectiveness, if any, is recorded in earnings. For the nine months ended September 30, 2012 no hedge 
ineffectiveness was incurred. 

As described in Note 11, "Debt", on February 19,2013 we entered into an agreement that amended and restated our existing senior secured 
credit facilities. As a result, a critical term of the interest rate swap agreements no longer matched the senior secured debt, and we no longer 
qualified for hedge accounting as of January I, 2013. As of September 30, 2013, previously accumulated unrealized losses of $15 million will be 
amortized from other comprehensive income (loss) into interest expense through the maturity date of the respective swap agreements. Interest rate 
swap agreements are carried at fair value with adjustments to fair value recorded in our consolidated statements of operations. A negligible fair 
value adjustment was recorded in the nine months ended September 30, 2013. 

The estimated fair values of our derivatives as of September 30, 2013 and December 31, 2012 are provided below: 

Total 

Derivatives Designated 
a, Hedging Instruments 

Derivatives Not Designated 
as Hedging Instruments 

Location 

Location 
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Derivative Assets (Liabilities) 

Fair Value 

$ 2,536 $ (23,004) 

Derivatin Assets (Liabilities) 

Fair Value 

September 30, 20U December 31, 2012 

.. ........ (~m-~un~ in th~usands) _ 

:.$. : •• o~..21?r •••·•· :: ic ··· · 
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The effects of derivative instruments, net of taxes, on OCI for the rnne months ended September 30, 2013 and 2012 are provided below: 

Derivatives In 
Cash Flow 

Hedging Relationships 

Amount of Gain (Loss) R«02nized in 
OCI on Derivative 

Nine Months Ended 
September 30, 2013 September 30, 2012 

Foreign.exchange contrii.cis 
Interest rate swaps 

(Amounts in thousands) 
564 • ... $ " · · ··3,52F' 

(3,444) 
Total ·······•···· 77 

Derivatives lo 
Cash Flow 

Hedging Relationships 

Amount of Gain (Loss) Redasslfled from 
Accumulated OCI into 

Financial Statement 
Location 

Income (Effective Portion) 
Nine Months Ended 

September 30, 2013 September 30, 2012 
(Amounts in thousands) 

f ~reie;1,1e~¢ba)1ie eqn~~ ·•••·· 
Interest rate swaps 

· ., .. "' .,., .... _. ' > •: Costofrevei1ue· "' • 
Interest expense 

•·: •::::s.:.•.,... · , . .,. ,•6S:S :: .. " ............ s. ·•(3,129)• 
(13,403) 

Total ' . $ 685 $ (16,532) 

In addition, during the nine months ended September 30, 2013, we reclassified $1 1 million to interest expense, or $7 million, net of tax, from 
OCI related to the derivatives for which we no longer qualify for hedge accounting. 

13. Fair Value Measurements 

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market 
participants at the measurement date in the principal or most advantageous market for that asset or liability. Guidance on fair value measurements 
and disclosures establishes a valuation hierarchy for disclosure of inputs used in measuring fair value defined as follows: 

Level 1-

Level2-

Level 3-

Inputs are unadjusted quoted prices that are available in active markets for identical assets or 
liabilities. 

Inputs include quoted prices for similar assets and liabilities in active markets and quoted 
prices in non-active markets, inputs other than quoted prices that are observable, and inputs that 
are not directly observable, but are corroborated by observable market data. 

Inputs that are unobservable and are supported by little or no market activity and reflect the 
use of significant management judgment. 

A financial asset's or liability's classification within the hierarchy is determined based on the least reliable level of input that is significant to 
the fair value measurement In determining fair value, we utilize valuation techniques that maximize the use of observable inputs and minimize the 
use of unobservable inputs to the extent possible. We also consider the counterparty and our own non-performance risk in our assessment offair 
value. 

Assets and Liabilities Measured at Fair Value on a Recurring Basis-Fair values of applicable assets and liabilities which are remeasured on 
a recurring basis are estimated as follows: 

Foreign Currency Forward Contracts-The fair value of the foreign currency forward contracts were estimated based upon pricing models 
that use inputs derived from or corroborated by observable market data such as currency spot and forward rates. 
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Interest Rate Swaps-The fair value of our interest rate swaps were estimated using a combined income and market-based valuation 
methodology based upon credit ratings and forward interest rate yield curves obtained from independent pricing services reflecting broker market 
quotes. 

Contingent Consideration-The fair value of contingent consideration on the PRISM acquisition was estimated based on management's best 
estimate of fair value and future performance results on the acquisition date. The consideration is to be paid 24 months following the acquisition 
date on August 1, 2014. Fair value of this payment was estimated considering the probability of achieving future performance targets and the timing 
of the payments, discounted at 4.75%, representing our short-term borrowing rate based on our revolving credit facility at the time of the 
acquisition. Expense recognized related to the change in fair value during the nine months ended September 30, 2013 was $1 million. A l % 
increase or decrease in our discount rate will result in a 1.4% change in fair value. 

The following table summarizes the fair values of our assets and liabilities which are remeasured on a recurring basis as of September 30, 
2013 and December 31, 2012: 

C~uajigent ¢0nsi.dcratiori Y • •·: •·· •·· · 
Derivatives 

Interest rate swap contracts (see Note 12) 

n. Jot.lit~ep~atj;f.es••••······· 
Total 

C!):11tingenterinsideril:tidif :•: :•·••·· 
Derivatives . . . .. . . . . 

t'diefon 1:ifilncy·@~.irii;i:on~?~~~<Slltl ti:()~ 1zr• > 
Interest rate swap contracts (see Note 12) 

' Jotjil4~i:if#iyisi ····•··· 
Total 

Fair Value at Reporting Date Using 

Septem ber 30, 2013 Lev.I 1 Level 2 Level 3 
(Amount! in thousands) 

... ...... · .... · ... ·: ff s U (26,01J4) : $ - • Y'S <.;.;. T (~~~04) 

__ __,_( 1-'5,2:_3_9) (15,239) 

. .. T} (12,703) •···· ··•·•~ ••· >\} (12.?0J) • •··••-•• -·•· ._·••••-•••••:•• 
$ (38,707) $ ~) $(26,004) 

Fa.ir Value at Reparting Date Using 
Decem ber Jl,2012 Level I Level 2 Level 3 

(Amounts in thousands) 

. $ L X2:5Hi3} $ ) ··~·· > ::r · - TJi?iim 
2;siis •·•· 

(25,572) 

· <•? •.:<\: •w: / (t1l004) : 
$ (48,197) $ ~) 

Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis-Fair values of applicable assets and liabilities which are re-measured 
on a nonrecurring basis are estimated as follows: 

Goodwill and Intangible Assets- As described in Note 7, our assessment ofnon-fmancial assets that are required to be measured at fair value 
on a non-recurring basis is performed annually, as of October 1, or more frequently if events and circumstances indicate that impairment may have 
occurred. As of June 2013, we initiated an impairment analysis on the Travelocity North America and Europe reporting units following the 
allocation of goodwill to TBiz and Holiday Autos. The fair values of these reporting units' goodwill and intangible assets were estimated using 
discounted future cash flow projections in 2013, a Level 3 input. Based on the results of the analysis, the goodwill for Travelocity-North America 
was written down by $96 million and the goodwill for Travelocity-Europe was written down by $40 million. As of September 30, 2013, 
Travelocity had no goodwill remaining. During the three months ended September 30, 2013, we wrote down internally developed software for 
Travelocity-Europe by $2 million. Certain other definite lived intangible assets were written down by $1 million to an implied fair value of zero. 
Our Travelocity-Europe trade name, with a book value of $10 million as of September 30, 2013, was not impaired as a result of this assessment. 

F-22 

https://www.sec.gov/Archives/edgar/data/1597033/000119312514015201/d652688dsl.htm[l l /27/2016 3:01 :52 PM] 

PX-3086.0288 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002490 



Form S-1 

Table of Contents 

Notes Payable-The fair value of our 2016 Notes, 2019 Notes, and term loans outstanding under our senior secured credit facility are 
determined based on quoted market prices for the identical liability when traded as an asset in an active market, a Level I input. The outstanding 
principal balance of our mortgage facility approximated its fair value as of September 30, 2013 and December 31, 2012. The fair values of the 
mortgage facility were determined based on estimates of current interest rates for similar debt, a Level 2 input. 

The following table presents the fair value and carrying value ofour2016 Notes, 2019 Notes and term loans as of September 30, 2013 and 
December 31, 2012: 

Financial Instrument 

$400 million 20 I 6 notes 
$800 million 20 I 9 notes 
$1,775 million Term Loan B 
$350 million Incremental Term Facility 
$425 million Tenn Loan C 

Financia l Instrument 

$400 million 20 I 6 notes 
$800 million 2019 notes 
$1,802 million Term Loan B 

$375 million incremental term loan facility 

14. Accumulated Other Comprehensive Income (Loss) 

Fair Value at 
September JO, 2013 

$441 million 
$868 million 

$1,768 million 
$350 million 
$379 million 

Fair Value at 
December 31, 2012 

$429 million 
$854 million 

$1 ,812 million 
$380 million 

Carrying Value at 
Septombor 30, 2013 

$388 million 
$802 million 

$1,751 million 
$350 million 
$376 million 

Carrying Value at 
December 31, 2012 

$385 million 
$802 million 

$ I ,802 million 
$371 million 

Changes in accumulated other comprehensive income (loss) for the nine months ended 2013 and 2012 are as follows: 

Otlte~ ~o:inprehens~✓e incoI1Je (l.o~s) during 

Foreign 
currency 

translation 
adjustment<!) 

!lie peri6d, net ofreclassific:i§§iis . ... $ .... 7,886 
Amounts reclassified from other 

comprehensive income 

Post retirement 
benefit 

obligationC2l 

Unrealized gain 
(loss) on 

derlvatives(l) 

564 

Nine m~nt)i.s C!1£\cd Sept91ll~i')0, 2013" 
__ (,.,..3,'-99_6)_ 6,312 

• $ ····· 7J86 . . S • (3;98[) ..... ... $ •..• > 6~$76 .. 

Other comprehensive income (loss) during 
the period, net of reclassifications 

Afuoiiliis teetiissified from other • 
compi~enhlve ihcomf 

Nine months ended September 30, 2012 

$ 

$ 

(7,140) $ 

(7,140) $ 

153 

•·· (4,898) 
(4,745) 

$ 77 
. .. ...... . .. 

.... . ..,. 

h6,532 
$ 16,609 

(I) For the nine months ended September 30, 2013 and 2012, net of taxes of $4 million and $2 million, respectively. 
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s···· 

$ 143 

··• 513 
$ 666 

Accumulated 
other 

comprehensh•e 
income 

$ 

$ 

8,465 

2,316 

(6,767) 

12,157 .: 
5,390 
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(2) For the nine months ended September 30, 2013 and 2012, net of taxes of$2 million and $3 million, respectively. 
(3) For the nine months ended September 30, 2013 and 2012, net of taxes of$4 million and $8 million, respectively 
(4) No tax impact for the nine months ended September 30, 2013 and 2012. 

For the nine months ended September 30, 2013, $ I million and $7 million were reclassified from other comprehensive income for unrealized 
gains on foreign currency forward contracts and interest rate swaps and is included in cost of revenue and interest expense, respectively. For the 
nine months ended September 30, 2012, $3 million and $13 million of amounts reclassified from other comprehensive income for unrealized losses 
on foreign currency contracts and interest rate swaps currency forward are included in cost of revenue and interest expense, respectively. See Note 
12, "Derivatives." Post retirement benefit obligation reclassifications are included in selling, general and administrative expenses. See Note 9, 
"Pension and Other Postretirement Benefit Plans." Amounts reclassified for marketable securities are included in other, net. 

15. Redeemable Preferred Stock 

Our authorized preferred stock consists of 225 million shares with a par value of $0.01 per share of which 87.5 million shares of preferred 
stock have been designated as Series A Preferred Stock with a stated value of $5.75 per share. As of September 30,2013 and December 31, 2012 
there were 87.2 million preferred shares issued and outstanding, all of which were Series A Preferred Stock. On December 31, 2009, we declared 
and paid a $90 million in-kind dividend through the conversion ofourwholly-owned subsidiary Travelocity.com Inc. into Travelocity.com LLC. 
No cash dividends have been paid since the inception of the Series A Preferred Stock. 

Voting 

Holders of the Series A Preferred Stock have no voting rights except with respect to the creation of any class or series of capital stock having 
any preference or priority over Series A Preferred Stock or the amendment or repeal of any provision of the constituent documents of the Company 
that adversely changes the powers, preferences or special rights of the Series A Preferred Stock. 

Dividends 

Each share of Series A Preferred Stock accumulates dividends at an annual rate of 6%. Accwnulated but unpaid dividends totaled $124 
million and $97 million at September 30, 2013 and December 31, 2012, respectively. The Series A Preferred Shares were recorded at fair value at 
the date of issuance and have been adjusted each period to the current redemption value which includes accumulated but unpaid dividends. 

Liquidatwn 

The holders of the Series A Preferred Stock have the right to require us to repurchase their shares in the form of cash in the amount of the 
stated value per share plus accrued and unpaid dividends upon the occurrence of a liquidation event as described in the Certificate of Correction of 
the Second Amended and Restated Certificate of Incorporation of Sabre Corporation ("Liquidation Events"). Liquidation Events are: (a) a 
consolidation or merger in which the Company is not the surviving entity to the extent that holders of common stock of the Company receive cash, 
indebtedness, or preferred stock of the surviving entity and holders of Series A Preferred Stock do not receive preferred stock of the surviving entity 
with rights, powers, and preferences equal to or more favorable than those of the Series A Preferred Stock; (b) a disposition of all or substantially all 
of the assets of the Company; (c) any person or group of persons acquiring beneficial ownership of more than 50% of the total voting power or 
equity interest in the Company; (d) the first underwritten public offering and sale of the equity securities of the Company for cash; or (e) the 30th 
anniversary of the date of issuance of the Series A Preferred Stock. At the time ofrepurchase, the Series A Preferred Stock must be presented in 
units, each of which is to consist of two restricted shares of currently outstanding common stock and five shares of Series A 
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Preferred Stock. For each unit presented for repurchase, the holders will receive back two wuestricted shares of common stock in addition to the 
cash in the amount of the stated value per share of the Series A Preferred Stock plus accrued and unpaid dividends. 

Redemption 

The Series A Preferred Stock are redeemable for cash in the amount of the stated value per share plus accrued and unpaid dividends. At our 
option, we may redeem all or part of the Series A Preferred Stock at any time. The majority holders of the Series A Preferred Stock are 1PG and 
Silver Lake which have the right to elect the board of directors in their capacity as om1ers. Therefore, the Series A Preferred Shares are also 
redeemable at the option of the holders of the Series A Preferred Stock. As such, the Series A Preferred Stock is presented outside of permanent 
equity as temporary equity in our consolidated balance sheets. At the time of redemption, the Series A Preferred Stock must be presented in units, 
each of which is to consist of two restricted shares of currently outstanding common stock and five shares of Series A Preferred Stock. For each unit 
presented for redemption, the holders will receive back two wuestricted shares of common stock in addition to the cash in the amount of the stated 
value per share of the Series A Preferred Stock plus accrued and unpaid dividends. 

16. Stockholders' Equity 

Common Stock-Our authorized common stock consists of 450 million shares with a par value of $0.01 per share. As of September 30, 2013 
and December 3 I , 2012, there were 178,190,128 and 177,91 1,922 shares issued and outstanding, respectively. No dividend or distribution can be 
declared or paid with respect to the common stock, and we cannot redeem , purchase, acquire, or retire for value the common stock, unless and until 
the full amount of unpaid dividends accrued on the Series A Preferred Stock has been paid. 

17. Options and Othe r Equity-Based Awards 

We have adopted compensation plans which provide for grants of stock-based compensation as incentives and rewards to encourage 
employees, officers, and directors to contribute towards the long-term success of the Company and Trave!ocity. Stock-based awards include non
qualified stock options (" stock options"), stock appreciation rights ("SARs"), restricted stock units ("RSU s"), and shares of restricted stock 
("RSAs"). 

All grants of stock-based awards have an exercise price equal to the estimated fair market value of our common stock on the date of grant 
Because we are privately held and there is no public market for our common stock, the fair market value of our common stock is determined 
utilizing factors such as our actual and projected financial results, valuations of the Company performed by third parties and other information 
obtained from public, financial and industry sources. 

We account for our time-based stock awards by recognizing compensation expense, measured at the grant date based on the fair value of the 
award, on a straight-line basis, net of estimated forfeitures, over the award vesting period. The award vesting period for time-based stock awards is 
typically four to five years. During the nine months ended September 30, 2013, we granted 1,984,563 time-based stock awards with a total grant 
date fair value of $7 million based upon a weighted average grant date fair value per share of $3.59. 182,892 stock options were exercised for time
based stock awards during the period with a grant date fair value of $1 million and 118,063 restricted stock awards vested during the period with a 
grant date fair value of$ I million. 

Stock-based compensation cost included in operating expenses in our consolidated statements of operations was approximately $5 million of 
expense for the nine months ended September 30, 2013. As of September 30, 2013, total future compensation cost related to stock-based awards of 
$20 million will be recognized over a weighted-average period of 2.5 years. 
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The following tables summarize stock-based award activity during the nine months ended September 30, 2013: 

Sabre Corporation Options and Restricted Stock 

Outstaiidmg iit Deooinbiii:31, io12. • ... Granted . . . . .................. . 
Exerciiied ·· 
Cancelled 

<M~~dmgat Sep(em~r30; 20n 

T ravelocity Options and SARs(I) 

Qutstandmg at December 31, 2012 
Cancelled 

Outstatidingat SeptembedO; 20H 

(I) SARs which are required to be exercised in tandem are counted as one instrument in the table. 

Quantity 
Weighted•Average 

Exercise Price 

J~,17§Ag7 > ;, .$ §?? 
2,144,563 
(J00,??5) •••. 

(734,729) 
20~08$)48 f ..... 

11.15 
l,\.:JJ : 
5.97 

:s.s1r 
W eighted-Average 

Exerdse Prke Quantity . ..... 
· l3,;i39;~49• . • $ •·• .. . T5I 
(1,683,882) 1.18 
n;ss5,947 · · · · · · s ·· · ···· T5s · 

We have time-based RS Us which vest ratably on a quarterly basis over a four year period. For the nine months ended September 30, 2013 we 
have expensed a negligible amount in stock compensation expense related to time-based RS Us. 

We have also granted an award of outstanding time-based RSUs that are accounted for as liability awards and have an aggregate fixed value 
of $3 million. Expense associated with this award ofRSUs is being recognized over the associated vesting period as stock compensation expense. 
The equivalent of $1 million ofRSUs underlying this award vested during the nine months ended September 30, 2013. As of September 30, 2013, 
we have $1 million recorded in our consolidated balance sheets related to this award, of which a portion is recorded in accrued compensation and 
related benefits and a portion is recorded in other noncurrent liabilities. As of December 31 , 2012, we had $1 million recorded in accrued 
compensation and related benefits relating to this award ofRSUs. 

Our performance-based RSUs vest evenly over a four year period dependent upon certain company-based performance measures being 
achieved. On the date of grant, we determine the fair value of the performance-based awards, taking into account the probability of achieving the 
performance measures. Each reporting period, we re-assess the probability assumption and, if there is an adjustment, record the cumulative effect of 
the adjustment in the current reporting period. For the nine months ended September 30, 2013 we have expensed $2 million in stock compensation 
expense related to performance-based RSUs. 

18. Earnings Per Share 

The following table reconciles the numerators and denominators used in the computations of basic and diluted earnings per share: 

Nei.ioss frorr{coni:inuingciperations 
Net income (loss) attributable to noncontrolling interests 
Prefettedstock dividends ... . ... ··••·. •· ····•• 

Net loss from continuing operations available to common shareholders 

B.~ic ahd•diJuled weight~ 11 verage number <>f ii!iares otitstan<lint > • > • . 
Basic and diluted loss per share from continuing operations available to common 

shareholders 
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Nin• Months Ended 
September 30, 2013 September 30, 2012 

(Amounts in thousands, Unaudited) 
(li4,436)} · $ . ••• \ {1~8~100) 

2,135 (9,475) 
""--~~_21""';2._1~i : •··· ····· :as~M.5. 
$ (143,790) $ (134,276) 

178~051\ .. , ,.,., 

(0.81) $ (0.76) 
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Basic earnings per share are based on the weighted average number of common shares outstanding during each period. Diluted earnings per 
share are based on the weighted average number of common shares outstanding and the effect of all dilutive common stock equivalents during each 
period. For the nine months ended September 30, 2013 and 2012, we had 21 million and 20 million common stock equivalents, respectively, 
primarily associated with our stock options. As we recorded net losses for each period presented, all common stock equivalents were excluded from 
the calculation of diluted earnings per share as its inclusion would have been antidiluti ve. As a result, basic and diluted earnings per share are equal 
for each period. 

Tandem SARs issued with respect to the Trave!ocity Equity 2012 plan may be settled in shares of the underlying stock and units, interests in 
Sabre Corporation or any successor to Sabre Corporation, THI or Travelocity.com LLC, or in cash. If we elect to settle in shares of Sabre 
Corporation, the quantity issued is based on the intrinsic value of the Tandem SARs at the time of settlement and the fair value of Sabre Corporation 
shares at the time of settlement. For the nine months ended September 30, 2013 and 2012, no shares were issuable under this calculation and 
therefore there were no common stock equivalents associated with the Tandem SARs. 

19. Commitments and Contingencie, 

Other than as discussed below, our commitments and contingencies as of September 30, 2013 have not materially changed from the amounts 
set forth in our annual audited consolidated financial statements for the year ended December 31, 2012. 

As of September 30, 2013, future minimum payments required under our senior secured credit facility, 2016 Notes and 2019 Notes and other 
indebtedness have been updated to reflect the new term loans, Term Loan B and Term Loan C, under the senior secured credit facility which were 
entered into on February 19, 2013 and the Incremental Term Facility under the senior secured credit facility which was entered into on 
September 30, 2013. See Note 11, "Debt." 

Contractual 
Obligations 

Last 
3 Months 

2013 2014 

Payments due in the 

Years Ending December 3 1, 

2015 2016 2017 Thereafter Total 

t.oiat~~bt<P ... . ...... .... . 
(~mou~ts in th~us-~nds) 

••-•x•·•S90;727 . S}2PJ3.1. / $~lp,07q··•t:s),23,~~~L•$Jfl,7~6= Y ~3-,q-,s~l1~f ) s1J74,l!~f 
(I) Includes all interest and principal related to the 2016 Notes and 2019 Notes. Also includes all interest and principal related to borrowings under the Credit 

Agreement, which will mature in 2018 and 2019. We are required to pay a percentage of the excess cash flow generated each year to our lenders which is 
not reflected in the table above. Interest on the term loan is based on the LIBOR rate plus an applicable margin and includes the effect of interest rate 
swaps. For purposes of this table, we have used projected LIBOR rates for all future periods. 

Value Added Tax R,eceivables-We generate Value Added Tax ("VAT") refund claims, recorded as receivables, in multiple jurisdictions 
through the normal course of our business. Audits related to these claims are in various stages of investigation. If the results of certain audits or 
litigation were to become unfavorable or if some of the countries owing a VAT refund default on their obligation due to deterioration in their credit, 
the uncollectible amounts could be material to our results of operations. In previous years, the right to recover certain VAT receivables associated 
with our European businesses has been questioned by tax authorities. We believe that our claims are valid under applicable law and as such we will 
continue to pursue collection, possibly through litigation. Other receivables include net VAT receivables totaling $25 million and $24 million as of 
September 30, 2013 and December 31, 2012, respectively. Although we believe these amounts are collectable, several European countries have 
recently experienced significantly weakening credit which could impact our future collections from these countries. We continue to assess VAT 
receivables for collectability and may be required to record reserves in the future. In addition to the nonual course of business receivables, 
substantial sums of VAT are due in respect of cross border supplies of rental cars by Holiday Autos from the period 2004 to 
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2009. A number of European Community countries challenged these claims and litigation has been ongoing for several years. Due to significant 
delays and other factors impacting our settlement of these claims, we have recorded an allowance for losses relating to such events in other 
receivables in the consolidated balance sheet The allowances recorded as of September 30, 2013 and December 31, 20 12 were $16 million and $37 
million, respectively. In December 2013 , we received payment of approximately $12 million in respect to claims from Italy related to Holiday 
Autos VAT, enabling an equivalent amount of the allowance to be reversed at that time. 

The Central Economic Administrative Tribunal in Spain ruled in our favor in January 2013 on claims for 2008 and 2009 of $6 million and in 
September 2013 on claims for 2004 through 2007 of$15 million. The funds were received and an equivalent amount of allowance was reversed to 
general administrative expenses in our consolidated results of operations for the nine months ended September 30, 2013. Separately, on June 18, 
2013, the Court of Appeal in France ruled against us in respect of outstanding VAT refund claims of$4 million made for the periods 2007 through 
2009. We believe the merits of our VAT claims are valid and have appealed the decision to the Supreme Court. These amounts are included in the 
allowance for VAT receivables above. 

Legal Proceedings-

Litigation and Administrative Audit Proceedings Relating to Hotel Occupancy Taxes 

Over the past nine years, various stale and local governments in the Uni led States have filed approximately 70 lawsuits against us and other 
OTAs pertaining primarily to whether Travelocity and other OTAs owe sales or occupancy taxes on some or all of the revenues they earn from 
facilitating hotel reservations using the merchant revenue model. The complaints generally allege, among other things, that the defendants failed to 
pay to the relevant taxing authority hotel accommodations taxes as required by the applicable ordinance. Courts have dismissed approximately 30 of 
these lawsuits, some for failure to exhaust administrative remedies and some on the basis that we are not subject to the sales or occupancy tax at 
issue based on the construction of the language in the ordinance. A number of the cases have also been settled at amounts that are not material to 
our consolidated financial statements. The Fourth, Sixth and Eleventh Circuits of the United States Courts of Appeals each have ruled in our favor 
on the merits, as have state appellate courts in Missouri, Alabama, Texas, California, Kentud..-y, Florida and Pennsylvania, and a number of state 
and federal trial courts. The remaining lawsuits are in various stages of litigation. We have also settled some cases individually for nuisance value 
and, with respect to such settlements, have reserved our rights to challenge any effort by the applicable tax authority to impose occupancy taxes in 
the future. 

Among the recent favorable decisions, on January 23, 2013, the California Supreme Court declined to hear the appeals of the City of Anaheim 
and the City of Santa Monica from lower court decisions in favor of Travelocity and other OT As on the issue of whether local occupancy taxes 
apply to the merchant revenue model. We and other OTAs have also prevailed on summary judgment motions in San Francisco and Los Angeles. 
We believe these decisions should be helpful in resolving any other California cases, which are either currently pending or subsequently brought, in 
our favor. 

Similarly, on January 23, 2013, the Missouri Court of Appeals upheld a lower court decision in favor ofTravelocity and other OT As on the 
issue of whether local occupancy taxes in the City of Branson apply to the merchant revenue model. On February 28, 2013, the First District Court 
of A ppeals in Florida affirmed a summary judgment ruling in favor of Travclocity and other OTAs on the issue of whether local accommodation 
taxes levied by Leon County and 18 other counties in Florida apply to the merchant revenue model. The Florida Supreme Court is currently 
reviewing this decision. Likewise, on March 29, 2013, a federal district court in New Mexico granted summary judgment, ruling that OTAs arc not 
vendors subject to hotel occupancy tax iI1 New Mexico. On December 13, 2013, the Eleventl1 Circuit Court of Appeals affinned swrunary judgment 
in our favor a case that had been pending in Rome, Georgia, fmding there was no evidence that we collected but failed to remit tax that the counties 
could not recover on their common law claims, and that there is no basis in Georgia law (statutory or otherwise) for an award of back taxes. 
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Although we have prevailed in the majority of these lawsuits and proceedings, there have been several adverse judgments or decisions on the 
merits some of which are subject to appeal. 

Among the recent adverse decisions, on June 2 1, 2013, a state trial court in Cook County, Illinois granted summruy judgment in favor of the 
City of Chicago and against Travelocity and other OT As, ruling that the City's hotel tax applies to the fees retained by the OTAs because, according 
to the trial court, OTAs act as hotel "managers" when facilitating hotel reservations. The court did not address damages. After final judgment is 
entered, Travelocity intends to appeal the court's decision on the basis that we do not believe that we manage hotels. 

On November 21, 2013, the New York State Court of Appeals ruled against Travelocity and otherOTAs, holding that New York City's hotel 
occupancy tax, which was amended in 2009 to capture revenue from fees charged to customers by third-party travel companies, is constitutional 
because such fees constitute rent as they are a condition of occupancy. We have been collecting and remitting taxes under the statute, so the ruling 
does not have any impact on our financial results in that regard. 

On April 4 , 2013, the United States District Court for the Western District of Texas ("W.D.T.") entered a final judgment against Travelocity 
and other OT As in a class action lawsuit filed by the City of San Antonio. The final judgment was based on a jury verdict from October 30, 2009 
that the OTAs "control" hotels for purposes of city hotel occupancy taxes. Following that jury verdict, on July I , 2011, the W.D.T. concluded that 
fees charged by the OT As are subject to city hotel occupancy taxes and that the OTAs have a duty to assess, collect and remit these taxes. We 
disagree with the jury's finding that we "control" hotels, and with the W.D.T. 's conclusions based on the jury finding, and intend to appeal the final 
judgment to the United States Court of Appeals for the Fifth Circuit. 

We believe the Fifth Circuit's resolution of the San Antonio appeal may be affected by a separate Texas state appellate court decision in our 
favor. On October 26, 201 1, the Fourteenth Court of Appeals of Texas affirmed a trial court's summruy judgment ruling in favor of the OT As in a 
case brought by the City of Houston and the Harris County-Houston Sports Authority on a similarly worded tax ordinance as the one at issue in the 
San Antonio case. The Texas Supreme Court denied the City of Houston's petition to review the ease. We believe this decision should provide 
persuasive authority to the Fifth Circuit in its review of the San Antonio ease. 

On September 24, 2012, a trial court in Washington D.C. granted summruy judgment in favor of the District of Columbia on its claim that the 
OT As are subject to hotel occupancy tax. The court has not yet addressed any questions related to damages, but is expected to do so during the first 
quarter of 2014. After final judgment is entered, Travelocity intends to appeal the court's decision. 

In late 2012, the Tax Appeal Court of the State of Hawaii granted swnmruy judgment in favor of Travelocity and other OTAs on the issue of 
whether Hawaii's hotel occupancy tax applies to the merchant revenue model. However, in Januruy 2013, the same court granted summruy 
judgment in favor of the State of Hawaii and against Travelocity and other OT As on the issue of whether the state's general excise tax, which is 
assessed on all business activity in the state, applies to the merchant revenue model for the period from 2002 to 2011. 

As of September 30, 2013, we have expensed $41 million, which represents the amount we would owe to the State of Hawaii, prior to 
appealing the Tax Appeal Court's ruling, in back excise taxes, penalties and interest based on the court's interpretation of the statute. Of this 
amount, we have already paid $34 million, leaving an accrual of $7 million. Payment of such amount is not an admission that we believe we are 
subject to the taxes in question. 

Travelocity has appealed the Tax Appeal Court's determination that we are subject to general excise tax, as we believe the decision is 
incorrect and inconsistent with the same court' s prior rulings. If any such 1axes are in 
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fact owed (which we dispute), we believe the correct amount would be under $JO million. The ultimate resolution of these contingencies may differ 
from the liabilities recorded. To the extent our appeal is successful in reducing or eliminating the assessed amounts, the State of Hawaii would be 
required to refund such amounts, plus interest. 

On May 20, 2013, the State of Hawaii issued an additional general excise tax assessment for the calendar year 2012. Travelocity has appealed 
this recent assessment to the Tax Appeal Court, and this assessment has been stayed pending a final appellate decision on the original assessment. 

On December 9, 2013, the State of Hawaii also issued assessments of general excise tax for merchant rental car bookings facilitated by 
Travelocity and other OT As for the period 2001 to 2012 for which we recorded a $2 million reserve in the fourth quarter of 2013. Travelocity 
intends to appeal the assessment to the Tax Appeal Court and does not believe the excise tax is applicable. 

The aggregate impact to our results of operations for all litigation and administrative proceedings relating to hotel sales, occupancy or excise 
taxes for the nine months ended September 30, 2013 was $24 million., which amount includes all amounts paid to the State of Hawaii during that 
period. As of September 30, 2013, we have a remaining reserve of $ 16 million., included in liabilities on the consolidated balance sheet, for the 
potential resolution of issues identified related to litigation involving hotel sales, occupancy or excise taxes, which amount includes the $7 million 
accrual for the remaining payments to the State of Hawaii. Our estimated liability is based on our current best estimate but the ultimate resolution of 
these issues may be greater or less than the amount recorded and, if greater, could adversely affect our results of operations. 

In addition to the actions by the tax authorities, four consumer elass action lawsuits have been filed against us and other OTAs in which the 
plaintiffs allege that we made misrepresentations concerning the description of the fees received in relation lo facilitating hotel reservations. 
Generally, the consumer claims relate to whether Travelocity and the other OTAs provided adequate notice to consumers regarding the nature of 
our fees and the amount of taxes charged or collected. One of these lawsuits was dismissed by the Texas Supreme Court and such dismissal was 
subsequently affinned; one was voluntarily dismissed by the plaintiffs; one is pending in Texas state court, where the court is currently considering 
the plaintiffs' motion to certify a class action; and the last is pending in federal court, but has been stayed pending the outcome of the Texas state 
court action. We believe the notice we provided was appropriate 

In addition to the lawsuits, a number of state and local governments have initiated inquiries, audits and other administrative proceedings that 
could result in an assessment of sales or occupancy taxes on fees. If we do not to prevail at the administrative level, those cases could lead lo formal 
litigation proceedings. 

Pursuant to our Expedia SMA, we will continue to be liable for fees, charges, costs and settlements relating to litigation arising from hotels 
booked on the Travelocity platfonn prior to the Expedia SMA. However, fees, charges, costs and settlements relating to litigation from hotels 
booked subsequent to the Expedia SMA will be shared with Expedia according to the terms of the Expedia SMA. Under the Expedia SMA, we are 
also required to guarantee Travelocity's indemnification obligations to Expedia for any liabilities arising out of historical claims with respect to this 
type of litigation. 

Litigation Relating to Value Added Tax Receivables 

In the United Kingdom, the Commissioners for Her Majesty's Revenue & Customs (''HMRC") have asserted that our subsidiary, Secret 
Hotels2 Limited (formerly Med Hotels Limited), failed to account for United Kingdom Value Added Tax ("VAT") on margins earned from hotels 
located within the European Union ("EU"). This business was sold in February 2009 to a third-party and we account for it as a discontinued 
operation. Because the sale was structured as an asset sale and we retained the company (Secret Hotels2 Limited) with all potential tax liabilities in 
respect of the same. HMRC issued assessments of tax totaling approximately 
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$11 million for the period October I, 2004 to September 30, 2007. We appealed the assessments and in March 2010 the VAT and Duties Tribunal 
(''First Tribunal") denied the appeal. We successfully appealed to the Upper Tribunal (Finance and Tax Chamber) which overturned HMRC 's 
assessments in July 2011. HMRC appealed this decision to the Court of Appeal, which handed down its decision in December 2012 finding against 
Secret Hotels2 Limited and upholding the decision of the First Tribunal in favor of HMRC. The decision orders Secret Hotels2 Limited to pay the 
assessments and interest subject to any right of further appeal to the United Kingdom Supreme Court. The United Kingdom Supreme Court granted 
us leave to appeal on May 28, 2013 and we subsequently submitted our intention to proceed. A hearing date for the appeal is scheduled in January 
2014. Additionally, HMRC agreed to stay payment of the assessments, penalties and interest pending the appeal. While we continue to believe that 
the merits of our case are valid, we have recorded a reserve of $17 million as of September 30, 2013, included in liabilities of discontinued 
operations on the consolidated balance sheet. 

Additionally, HMRC has begun a review of other parts of our lastm.inute.com business in the United Kingdom based on the Court of Appeal 
decision described above. We are currently unable to determine the amount of any assessments that may be made, if any. However, if assessments 
are made and upheld such amounts could be material to our results of operations. We continue to believe that we have paid the correct amount of 
VAT on all relevant transactions and will vigorously defend our position with HMRC or through the courts if necessary. 

Litigation Relating to Patent Infringement 

In April 2010, CEA TS, Inc. ("CEA TS") filed a patent infringement lawsuit against several ticketing companies and airlines, including 
JetBlue, in the Eastern District of Texas. CEA TS alleged that the mouse-over seat map that appears on the defendants' websites infringes certain of 
its patents. JetBlue' s website is provided by our airline solutions business under the SabreSonic Web service. On June 11,2010, JelBlue requested 
that we indemnify and defend it for and against the CEA TS lawsuit based on the indemnification provision in our agreement with JetBlue, and we 
agreed to a conditional indemnification. CEA TS claimed damages of $0.30 per segment sold on JelB!ue's website during the relevant time period 
totaling $10 million. A jury trial began on March 12, 2012, which resulted in a jury verdict invalidating the plaintiff's patents. Final judgment was 
entered and the plaintiff appealed. The Federal Circuit affirmed the jury' s decision in our favor on April 26, 2013. CEA TS did not appeal the 
Federal Circuit' s decision, and its deadline to do so has passed. On June 28, 2013, the Eastern District denied CEA TS' previously filed motion to 
vacate the judgment based on an alleged conflict of interest "',jth a mediator. CEA TS has appealed that decision. 

US Ainvays Antitrust Litigation 

In April 201 I , US Airways sued us in federal court in the Southern District of New York over its Sabre GOS distribution contract, alleging 
violations of the Sherman Act Section !(anticompetitive agreements) and Section 2 (monopolization). The complaint was filed two months after we 
entered into a new distribution contract with US Airways. In September 201 I, the court dismissed all claims relating to Section 2. The remaining 
claims relate to allegedly anticompetitive agreements under Section I of the Sherman Act. Among other things, US Airways alleges that our 
contracts with airlines containing equal content/full content provisions are anticompetitive and that we took steps to thwart the development of US 
Airways' pay-for seats product, Choice Seats. We strongly deny all of the allegations made by US Airways. During Summer 2013, US Airways 
filed its damages claim alleging damages of either $281 million or $425 million, before trebling. The two numbers are based on different 
assumptions made by US Airways in each scenario. We believe both estimates are based on faulty assumptions and analysis and therefore are 
highly overstated. In the event US Airways were to prevail on the merits of its claim, we believe any monetary damages awarded (before trebling) 
would be significantly less than either number alleged by them. 

Document discovery and fact witness discovery are complete. We are now in the process of completing expert witness discovery. We expect 
to complete expert depositions in February or March 2014. Summary 
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judgment motions are scheduled to be filed in April 2014, with full briefing of those motions expected to be completed in May 2014. All court 
settings are subject to change. No trial date has been set and we anticipate the most likely trial date would be in September or October 2014, 
assuming no delays with the court' s schedule and that we do not prevail completely with our summary judgment motions. 

We have and will incur significant fees, costs and expenses for as long as the litigation is ongoing. In addition, litigation by its nature is highly 
uncertain and fraught with risk, and it is therefore difficult to predict the outcome of any particular matter. If favorable resolution of the matter is not 
reached, any monetary damages are subject to trebling under the antitrust laws and US Airways would be eligible to be reimbursed by us for its 
costs and attorneys' fees. Depending on the amount of any such judgment, ifwe do not have sufficient cash on hand, we may be required to seek 
financing through the issuance of additional equity or from private or public financing. Additionally, US Airways can and has sought injunctive 
relief. If injunctive relief were granted, depending on its scope, it could affect the manner in which our airline distribution business is operated and 
potentially force changes to the existing airline distribution business model. Any of these consequences could have a material adverse effect on our 
business, financial condition and results of operations. 

Insurance Camers 

We have disputes against two of our insurance carriers for failing to reimburse defense costs incurred in the American Airlines antitrust 
litigation, which we settled in October 2012. Both carriers admitted there is coverage, but reserved their rights not to pay should we be found liable 
for certain of American Airlines' allegations. Despite their admission of coverage, the insurers have only reimbursed us for a small portion of our 
significant defense costs. We filed suit against the entities in New York state court alleging breach of contract and a statutory cause of action for 
failure to promptly pay claims. If we prevail, we may recover some or all amounts already tendered to the insurance companies for payment within 
the limits of the policies and would be entitled to 18% interest on such amounts. To date, settlement discussions have been unsuccessful. The court 
bas not scheduled a trial date though we anticipate trial to begin in the latter part of 2014. 

Department of Justice Investigation 

On May 19, 2011, we received a civil investigative demand ("CID") from the U.S. Department of Justice (''DOJ") investigating alleged 
anticompetitive acts related to the airline distribution component of our business. We are fully cooperating with the DOJ investigation and are 
w1able to make any prediction regarding its outcome. The DOJ is also investigating other companies that own GDSs, and has sent C!Ds to other 
companies in the travel industry. Based on its findings in the investigation, the DOJ may (i) close the file, (ii) seek a consent decree to remedy 
issues it believes violate the antitrust laws, or (iii) file suit against us for violating the antitrust laws, seeking injunctive relief. If injunctive relief 
were granted, depending on its scope, it could affect tl!e manner in which our airline distribution business is operated and potentially force changes 
to the existing airline distribution business model. Any of these consequences would have a material adverse effect on our business, financial 
condition and results of operations. See "Risk Factors-We are involved in various legal proceedings which may cause us to incur significant fees, 
costs and expenses and may result in unfavorable outcomes." 

Hotel Related Antitrnst Proceedings 

On August 20, 2012, two individuals alleging to represent a putative class of bookers of online hotel reservations filed a complaint against 
Sabre Holdings, Travelocity.com LP, and several other online travel companies and hotel chains in the U.S. District Court for the Northern District 
of California, alleging federal and state antitrust and related claims. The complaint alleges generally that the defendants conspired together to enter 
into illegal agreements relating to the price of hotel rooms. Over 30 copycat suits were filed in various courts in the United States. In December 
2012, the Judicial Panel on Multi-District Litigation centralized these cases in the U.S. District Court in the Northern District of Texas, which 
subsequently consolidated them. The proposed class period is January 1, 2003 through May I, 2013. On June 15, 2013, the court granted 
Travelocity's motion to 
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compel arbitration of claims involving Travelocity bookings made on or after February 4, 2010. While all claims from February 4, 2010 to May I, 
2013 are now excluded from the lawsuit and must be arbitrated if pursued at all, the lawsuit still covers claims from January 1, 2003 through 
February 3, 2010. Together with the other defendants, Travelocity and Sabre, as alleged joint tortfeasors for bookings made using other defendants' 
systems, recently filed a motion to dismiss. The court has not yet ruled on that motion. We deny any conspiracy or any anti-competitive actions and 
we intend to aggressively defend against the claims. 

Even if we are ultimately successful in defending ourselves in this matter, we are likely to incur significant fees, costs and expenses for as 
Jong as it is ongoing. In addition, litigation by its nature is highly uncertain and fraught with risk, and it is difficult to predict the outcome of any 
particular matter. If favorable resolution of the matter is not reached, we could be subject to monetary damages, including treble damages under the 
antitrust Jaws, as well as injunctive relief. If injunctive relief were granted, depending on its scope, it could affect the manner in which our 
Travelocity business is operated and potentially force changes to the existing business model. Any of these consequences could have a material 
adverse effect on our business, financial condition and results of operations. 

Indian Income Tax Litigation 

We are currently a defendant in income tax litigation brought by the Indian Director of Income Tax ("DIT") in the Supreme Court of India. 
The dispute arose in 1999 when the DIT asserted that we have a permanent establishment within the meaning of the Income Tax Treaty between the 
United States and the Republic of India and accordingly issued tax assessments for assessment years ending March 1998 and March 1999, and later 
issued further tax assessments for assessment years ending March 2000 through March 2006. We appealed the tax assessments and the Indian 
Commissioner of Income Tax Appeals returned a mixed verdict We filed further appeals with the Income Tax Appellate Tribunal, or the !TAT. 
The ITAT ruled in our favor on June 19, 2009 and July 10, 2009, stating that no income would be chargeable to tax for assessment years ending 
March 1998 and March 1999, and from March 2000 through March 2006. The DIT appealed those decisions to the Delhi High Court., which found 
in our favor on July 19, 2010. The DIT has appealed the decision to the Supreme Court ofTndia and no trial date has been set. 

We intend to continue to aggressively defend against these claims. Although we do not believe that the outcome of the proceedings will result 
in a material impact on our business or fmancial condition, litigation is by its nature uncertain. If the DIT were to fully prevail on every claim, we 
could be subject to taxes, interest and penalties of approximately $28 million, which could have a material adverse effect on our business, financial 
condition and results of operations. We do not believe this outcome is probable and therefore have not made any provisions or recorded any liability 
for the potential resolution of this matter. 

Litigation Relating to Routine Proceedings 

We are also engaged from time to time in other routine legal and tax proceedings incidental to our business. We do not believe that any of 
these routine proceedings will have a material impact on the business or our financial condition. 

20. Segment Information 

Our reportable segments are based upon: our internal organizational structure; the manner in which our operations are managed; the criteria 
used by our Chief Executive Officer, who is our Chief Operating Decision Maker ("CODM"), to evaluate segment performance; the availability of 
separate financial information; and overall materiality considerations. 
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The performance of our segments is evaluated primarily on Adjusted EBITDA wruch is not a recognized term under GAAP. Our use of 
Adjusted EBITDA has limitations as an analytical tool, and should not be considered in isolation or as a substitute for analysis of our results as 
reported under GAAP. We define Adjusted EBITDA as income Ooss) from continuing operations adjusted for impairment, acquisition related 
amortization expense, gain (loss) on sale of business and assets, gain (loss) on extinguishment of debt, other, net, restructuring and other costs, 
litigation and taxes including penalties, stock-based compensation, management fees, depreciation of fixed assets, non-acquisition related 
amortization, amortization of upfront incentive payments, interest expense, and income taxes. 

Our business is organized around three reportable segments: Travel Network, Airline and Hospitality Solutions and Travelocity. Segment 
information for the nine months ended September 30, 2013 and 2012 is as follows: 

Nine Months Ended 
September JO, 

2013 2012 
(Amounts in thousands) 

• • •: • •• • idiline iiiid Hi)S/iiiaµty $bfritiiiiis 
Travelocity 

...... ... ...... . . .. .. .. . . . . ., • 52~79,t :: ::::.n:12~.916 
499})45 575,879 

Eliminations 

•H Pi>rjx)~ti: •••t••·••M•••n•·••t•U••··••:.·•+•••U 
Total 

Gross margi:ri 
Travel Network 

...... ··An:lihi hli4BP$p1t:ailcy· St>tuil9h~ •••· 
Travelocity 

segments 
Eliminations 

Total 

' 2,402,944 \ : ·••••• 2,3$8,708 I 
(58,019) (60,944) 

? •·•·t no t . ❖ •• \ (284)• 

$ 

$ 577,402 

$2,327,480 

.. s 654)i64 
•H:•154~2~< 

379,202 

••• .. •r• .~.t~'.MM ,. 
(718) 

\ (6~,13'i) 

$ 629,720 

(I) Joint venture equity income, net is presented net of amortization expense associated with joint venture intangible assets. 
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The following tables set forth the reconciliation of Adjusted EBIIDA to loss from continuing operations in our statement of operations: 

Adjusted EBITDA. . 
Less Adjustments: 

•· •·• •• ~ pr¢eiation an4. amoftizati!)n of vro~ ail~ l;(}l.lipui1:nm~> 
Amortization of capitalized implementation costs(! b) 

• ; ~op,lijiti6n;ofiipfront fai:ciith>epayfuetit$<.2) •.. 
interest expense, net 
Impairnient(3} • • 
Acquisition related amortization expense(lc) 

•·• ½JS~ (ga.iJ))(J11&tl1: !lf bu:;iiu:ss anrl assets .• 
Loss on extinguishment of debt : QtHq; Iict(f) ............. . 

Restructuring and other costs(5) 
trniisual litlga.tfort and taxes; iiidtldirtg J)ctiiiltlesQiJ · 
Stock-based compensation 

·· .... M'anagane0Hetis(1f 
Benefit for income taxes 

Loss fuirli continufu:g 6perations · 

(I) Depreciation and amortization expenses: 

l'iin• Months Ended 
September 30, 

2013 2012 
(Amounts in thousands) 

. S 577.401 ······•. $ 629.,12• . 

i()q6J . I-00,Si~ 
27,039 14,317 

·••···•••• :.,.. ··ZS,736••• ::: ... ··· ···i7;4~2U 
208,364 179,359 

. . .. · fasAss ... ·· ·16)!iV 
105,944 120,768 
16,880 • · (25;850) 
12,181 

5,299 ·•···•·•·•·•••• 8;343 
30,854 3,712 
11,856 294,961 
5,446 8,621 
7,347 ... • 6.,25:7 

(7,706) (67,438) 
.. $( I 14,436} $(118;106) 

a. Depreciation and amortization of property and equipment represents depreciation of property and equipment, including internally developed 
software. 

b. Amortization of capitalized implementation costs represents amortization of up-front costs to implement new customer contracts under our Saas 
and hosted revenue model. 

c. Acquisition related amortization represents amortization of intangible assets from the take-private transaction in 2007 as well as intangibles 
associated with acquisitions since that date and amortization of the excess basis in our underlying equity in joint ventures. 

(2) Our Travel Network business at times makes upfront cash payments to travel agency subscribers at inception or modification of a service contract which 
are capitalized and amortized over an average expected life of the service contract to cost of revenue, generally over three to five years. Such payments are 
made with the objective of increasing the number of clients, or to ensure or improve customer loyalty. Our service contract terms are established such that 
the supplier and other fees generated over the life of the contract will exceed the cost of the incentives provided. The service contracts with travel agency 
subscribers require that the customer commit to achieving certain economic objectives and generally have repayment terms if those objectives are not met 

(3) Represents impairment charges to assets (see Note 7, Goodwill and Intangible Assets) as well as $24 million in 2012, representing our share of impairment 
charges recorded by one of our equity method investments, Abacus. 

( 4) Other, net primarily represents foreign exchange gains and losses related to the remeasurement of foreign currency denominated balances included in our 
consolidated balance sheets into the relevant functional currency. 

(5) Restructuring and other costs represents charges associated with business restructuring and associated changes implemented which resulted in severance 
benefits related to employee terminations, integration and facility opening or closing costs and other business reorganization costs. 

(6) Unusual litigation and laxes, including penalties represents charges or settlements associated with airline antitrust litigation as well as payments or reserves 
taken in relation to certain retroactive hotel occupancy and excise tax disputes (see Note 19, Commitments and Contingencies). 

(7) We have been paying an annual management fee to TPG and Silver Lake in an amount equal to the lesser of (i) I% of our Adjusted EBITDA and (ii) $7 
million. This also includes reimbursement of certain costs incurred by TPG and Silver Lake. 
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21. Subsequent Events 

We have evaluated subsequent events through January 21 , 2014, the issuance date of our consolidated financial statements. 

Federal Income Tax Net Operating Loss Canyfoward- Travelocity /ntercompany Debt Cancellation-The company's U.S. federal income 
tax net operating loss canyforward at the beginning of 2013 was approximately $1.6 billion. At December 2013, due in large part to the reversal of 
a significant liming difference of approximately $1 .3 billion, we expect to incur a significant reduction to our US NOL balance. 

Technology Restn1cturing-In the fourth quarter of 2013, we implemented a restructuring plan to simplify our Technology organization, to 
better align costs with our current business, reduce our spend on third party resources, and to increase focus on product development. The majority 
of this plan will be completed by the end of the first quarter of 2014. As a part of this restructuring plan we will reduce our workforce by 
approximately 350 employees and expect lo record a charge totaling approximately $8 million. 

Travelocity Restn1cturing-In the fourth quarter of 2013, we implemented a plan to restructure the European portion of the Travelocity 
business. This plan involves establishing Travelocity Europe as a stand-alone operational entity, separating processes from the North America 
operations, while adding efficiencies to streamline the European operations. Travelocity will continue to be managed as one operating segment. We 
estimate additional restructuring charges of approximately $6 million will be recorded relative to this plan in the fourth quarter, which we expect to 
complete by the end of 2014. 

Holiday Autos-In June 2013, we completed the sale of certain assets of our Holiday Autos operations to a third party. In November 2013 we 
completed the closure of the remainder of the Holiday Autos business such that it represents a discontinued operation. The results of Holiday auto 
will be removed from continuing operations during the fourth quarter of 2013. The impact is not material to our results of operations. 

We evaluate events that have occurred after the balance sheet date but before the financial statements are issued. Based upon the evaluation, 
we did not identify any additional recognized or non-recognized subsequent events that would have required adjustment or disclosure in the 
financial statements. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Stockholders of Sabre Corporation 

We have audited the accompanying consolidated balance sheets of Sabre Corporation as of December 31, 2012 and 2011, and the related 
consolidated statements of operations, comprehensive loss, temporary equity and stockholders' equity (deficit), and cash flows for each of the three 
years in the period ended December 31, 2012. Our audits also included the financial statement schedule listed in the Index at Item l 6(b ). These 
financial statements and the schedule are the responsibility of the Company' s management. Our responsibility is to express an opinion on these 
financial statements and schedule based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. 
We were not engaged to perform an audit of the Company's internal control over financial reporting. Our audits included consideration of internal 
control over fmancial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of 

expressing an opinion on the effectiveness of the Company' s internal control over financial reporting. Accordingly, we express no such opinion. An 
audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting 
principles used and significant estimates made by management, and evaluating the overall financial statement presentation. We believe that our 
audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred lo above present fairly, in all material respects, the consolidated financial position of Sabre 
Corporation at December 31 , 2012 and 2011, and the consolidated results of its operations and its cash flows for each of the three years in the 
period ended December 31, 2012, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related financial 
statement schedule, when considered in relation to the basic financial statements taken as a whole, presents fairly in all material respects the 
information set forth therein. 

Isl ERNST & YOUNG LLP 

Dallas, Texas 
January 21, 2014 
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FINANCIAL INFORMATION 

SABRE CORPORATION 
CONSOLIDATED STATEMENTS OF OPERATIONS 

Deeember 31, 
2012 

Year Ended 
December 31, 

2011 
Deeemberll, 

2010 

·•s• 3~;;:b~6Ir 't-:;~~ri"sr:;;;t~r !~~1,1;i;~39j · • 
Cost of revenue(IX2) ( exclusive of depreciation and amortization shown separately below) 1,637,484 1,581,525 1,497,573 

0rossmhl:gin •••·•0 •··• •····••:•1Aof.5?{i ••··· •< 1~1so;zo2•••·•·••••••••• ·~J34A12p •· 
Selling, general and adrninislrative(2) 1,118,248 740,911 714,330 
linpairinent > .. · •• < 584,4;}()••• • ••• •i•/ 185;240 •• 401A<XF 
Depreciation and amortization 317,683 295,540 281,624 

Ope®ini(i~~Yi.llCi>111e ••.•• ·••·•. ·••·· ··•• ·••H+•H••· ·••·• ..... , .•..•... ·<••<c~IB:,'.7$5}) : ••• t 12.B:.~11 • .•• :::• •••. (62;5 3.4). 
Other income (expense): 

··••?• liiter~ ~~; liet n•. •• •·• ··•·•··· 
Gain on sale of business 

• · Joirifveri~ ·equity• iricciirie •• · • · u ........ · · •·•··• · ••. • ••• u • • ••• •.. H • fr + • • <+ < • i • 
Joint venture goodwill· irnpamnent aiici intangible .amortization·· 
• other, ad················· ··· ·· · · ···•·····•· · · ········ · ··· ······· ....... · ········· · ··· 

Total other expense, net 

01~• f#>rif;~ortim1io.g Q~niti•P$ ~fQfe •income•fu.xes. i i 

(Benefit) provision for income taxes 

Lossfr9tn'.co~f#iui1Igoperatioilli . • .:n <Y y•. 
Loss from discontinued operations, net of tax 

Net toss• • 
N'ei ioss ;tti:ifiiiabie'roiioriconiroiiini.k1ere;1;;· 
l'{et ~o# ~tfufoitab~e1p$li.~ qe>qiprill:iori ••+·••·•••·•• 
Preferred stock dividends 

Net 1oss aliµ~uiaiiie-fo cotDJno~ i¥;iajii>li!ew •... 

Basic and dilutedloss per share: 
••··· i chi.itfuhilii•operiliiohs··········· 

Discontinued operations 
• >. • Basitami &1ute<f foss Jlef:~Mieil'tfu§~tli§i#:~o ~~n.fui~i1 si\aieh<>lrle~ 
Weighted average common shares outstanding: 
•I• { Bailiiiiid.dilijt¢ ••••••••• 

( IJlnclt1desall1ortization of upf.ront ~centive payments 
('.4)J#~}®~· stJ:>e\(:•b~ cortipensatioti:asf'olfuws, •• >•• " 

Cost of revenue 

St!liit:ig:; gel'l~f~ AA<! ~trat:iy:e . L . 

See Notes to Consolidated Financial Statements. 
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•·• •· •·•·n 24'J9t t•••n··••<•••· ~:6,~~:. ·• ·•···• flJM< 
.. + ..... ,~~~:~~~~>·· ••.•··• •<••···(;.~~~~ii. ••·•(!s~i). 

(227,315) (154,690) (183,154) 

) t •t•.•(%t§\lqq)•> ·•·····•·•·•(26,179) •••• •••·< {24S,~S8)• 
(202,179) 56,573 70,151 

··· •·······••·• ·••·••···••·••·· ( S41;nn : @:?:.7}2)./ •o isi$~9) 
(26,752) (20,003) ( 17,395) 

• <#.7PJ§'!j l (lQ~, ?}SY • • )1~3;p4) 
(59,317) (36,681) (64,382) 

··• ··•········ (6~•1,3$6) j ······:.•\(6$,014)• I ) ( 2.68;85.2). 
34,583 32,579 30,797 

_ $ (645,919) ..... $ (9~,653) • . J .(i~9~949) 

. (0.45) $ . ·:'((61) 
(0.15) (OJ I) (0.10) 

· •···••••······• (3:65J •• :•.•••<•"•·•t-0.s6)i•• •::• .•n• :c1.1.u• 

$ ... 3?,527 . $ J7,748 $ 26,571 

$ 1,715 $ 1,454 $ 1,114 

·•· .:. •·· .. > ..•. •s.11.2 .... ;; . .: .... .: •... ~.8.&Q, ., ....... , ........ 4;1~< 
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SABRE CORPORATION 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS 

N:~t lo~f ··· 
Other comprehensive income (loss), net of tax 
•·· •• • Cirange in foreign currency translation adjustments 

Change in defined benefit pension and other post retirement benefit plans 
Change in unrealized gain(loss) on forejgn contracts ai,1d interest rate ~11ps •• : ~ui:i'ctlcy fo:rmmt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. ......... ..... . 
Change in marketable securities 

C)$ige ~ ac~umul~tecl ci!liercomprehens~ve income (loss) 
Comprehensive loss 
Less; QQmpreliensive los~.attributable to noncontrollin&: iiJt~e~t;; 
Comprehensive loss attributable to Sabre Corporation 

See Notes to Consolidated Financial Statements. 
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December 3 1, 
2012 

Year Ended 
December 31, 

2011 
(Amounts in thousands) 

December 31, 
2010 

$ · (670,6,3) . $•.:(10:Z,755) $ (333.,.ZiH) 

(5,389} 1;404 .. 
(33,521) y~,366) 

: L9.465L .... ttc~;li21) ; 
___ 4.,..7_0 (3,076) 

••• (l&,975) m ~965) 
(689,648) (136,720) 
·· S9;3J7 .. 1/t<i!tl .. 

$ (630,331) $ (100,039) 

4;720 
(7,975) 

ii)sqs 
263 

1g,g13 · 
(313,421) 
··64,382 

$ (249,039) 
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SABRE CORPORATION 
CONSOLIDATED BALANCE SHEETS 

Asof 
December 31, 2012 December 31, 2011 

(Amounts in thousands, ncept share data) 

Current assets 
•·•••••••C4h$dciisheij)itvlil~nh 

Restricted cash 

·••• ·•••A!ic9~1-1tsi~iiY1!.!ii~; ii~t.•• ·•••••• 
Prep;;;d c;;p;;~;.;~ ~nd othe~ c~rrent assets 

( <::##~#t #feg~ j#.~til~;t.t~is C •·• •· ••• · ··· 

126;69:s • 
. 4,440 . 

... ~M45 
50,043 

1i;9~8 
47,017 

·-- · 

S • · •• •5g/J5(f • 
8,786 

•••<•••••••••AOi,l:90 
44,669 

}!~~~ . 
82,961 Other receivables, net 

Current ali~tsMld fat sale• . ·, .. ... ,•.......... . . ..... -·- .. . ............................. :: ::::::.· ::;:: :: : :::::· · 21.~21• 
57,105 Assets of discontinued operations 

Property and equipment. net 
Iiivestn1en~ in Joint ventures 
Goodwill 

tiiidiriiiitlis llJlO btaiidt1SJJ)~, ~I\ 
Acquired customer relationships, net 
Other intangible ass~rs; net• .. 
Other assets, net 

Liabilities, temporary equity and stockholders' equity (deficit) 
C'.'µ.r~Ui!i~Jli#iji•:i ....................... ,,, .... . 

Accounts payable 
•.ff.(iiy~)~\ipjili¢tliilkiJi@s \ili4 re)ated'<leferred RiVett\.l¢ 

Accrued compensation and related benefits 
A¢¢iµe4 ~t:,~~ribe,i?CoCnti'.'e~ + 
Deferred revenues 

• •••• • Litijfaliott settfoirtertt payable 
Other accrued liabilities 

Liabilities of discontinued operations 

.· . . T:oaj cllhellt lin\liliti~ 
Deferred income taxes 

0ttiernuncJn'iitit~i~~i1ltie.s•• 
Long-term debt 
Cornmitl)ienisandcontingencies •? 
Temporary equity 

22,146 

····•· ..•.. 7;ii9;~44· 
409,698 

••••• 1$1;'.741 . 
2,318,672 

286,532 

356,553 
..... . .. .... . ..... ·• ........ ~.. ·• ... :,(71t;245 

______ ..,.. __ _ 

$ 127,646 
.... : 2g,84J 

89,522 

·•·•••• m;Q~ 
137,614 

·' · .... ••·"t11.;s73 ·· . 
256,598 

.......... , . .... , ......... . ' .. . 

··•· •• •••••••••·••• ··•··••·•713J!J '• 
426,857 

2,408,376 

740~4: 
339,984 
(~1,9.p • 
299,623 

$ 169,239 

• < 2~~,9~ 
49,391 

• • #4,4(!4 .• 
96,935 

····· · ···::: •': :':•'.::-: ·-:-::::.:::,: •-

311,256 

28,641 

. .C • U'.7},'.6~7 
253,225 

< •n ~1?¥. 
3:307!.9~?. 

•••·•••·•~~:,;~1~;;;~~7;~;:~;:;:~~;;i;~i~•::°!u:.;~~t;:h~·•·•·••••·•·•······ 
····• 20lL ••••• • < • + ~9g) j; + ··· · · · ······ · ··••·••·•·•• si',:t;ss~ 

Stockholders' equity (deficit) 

•Y•· eoilimo[$tocl2-$(i:Oi.par'v'aliic:;·4.so;bod.;ajg~@i<iJ¥.e4 5.lil,.reia@lnI~~l;922•·················· 
·•· ·••·· ··•·· w •116J,1ss;S10 ~liiird·rn~u~d•iiiid~iiijiiaiiiliiikai Pe¥.iii~D)im 1J111i41Q)t•• ••••···· 
• •·•·••·• • •·•·•·• rt:speciivery ·: · · •·· 

Additional paid-in capital 
):~.etajned<leticit • •·· 

;:11;:i;=::::l::iii:iii::iliii··i~:i ;)\::::·· 
i i•·· 1//19 • 

865,144 

... •J ~.~&J 56L > 
Accumulated other comprehensive loss (95,530) ...... ~0~~~~~(1~g;~~~f~\::;::= -··· ..... ... .. ·······•···•········· :::::::::::::-::!::::_:::8:g/:;·· 

Total stockholders' equity (deficit) (876,875) 

<•Total li~biljtic:s; temporary cq!lity,m4~1il!<Mm'. eq.,.ity(def;.c:jt). ··· ··· · ··•· ·· ····· ··•· · $ >< / 4,Jlf.:74.S• 
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iiiilli:llllll:t: ·;\lEl·: 
))•··· •1>/i~ •· 

898,977 
.... : ••• ..... .i.([;001,4 Vi')• 

(76,555) 
... ••• •tIS.69~) 

(196,919) 
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SABRE CORPORATION 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

Op~~t111g A~fflles 
Net loss 
Mju.fuicnt.,; 10 tceortoilc ttot 10$• tf)'easll p,:ovidod by(.ucd in) Opdtlltlng :·= jtjtfVltl~~!:: . ... ... ................................................... .. ............ .... . 

Depreciation and amortization 
-• •" • Lili&ati= oharF,1; JJ<:t: • ,. •• • • 

Impairment 
<i,it,;' Qri ~~~ iif btiiiiiii!,F • 
Stock-based compensation for employees 

• : Allowance for-doubtfubeiiouiits: 
Deferred income taxes 

_•·· . J~i.ol.vtniuro ~j, iniioinc 
Joint venlllre goodwill impairment and intangible amortization 

> -~ii,Qiltioris '9f mm¥ f#i;i, JQmt;,eqtu~ in*•tiii~~~ ---------
Amortization of debt issuance costs 

ihi/4-partyt~, ~-~a in ~~oo witliui~ Mtitroodif;,;\,jjQI) 
Other 

---•· t;;~•rtin;;•;i1i~@~~ii ¥~ii;;;.;~•• 
Changes in operating assets and liabilities: 

••- Accounts "!ld other receivables -
Prepaid expenses 

•-••·····•·¢.apitalizcdjmplemcm~11.costl! 
Other assets 

----- Aiii:ounts peyabi~ and oiheriiecn,ed liabilitie, 

Pensions and other postretirement benefits 

cuK;;~~;ci~ byo~iins ~ciiviiiet• 
Investing Activities 

A&llti®tei~•itildliqiiijitii~i-
Acquisitions, net of cash acquired 

P,r!)C<:c:ds_~ sale ofbllSin~_. 
Proceeds from sale of equity securities ~•dii~i:iiit,,i ~oi)vi'ti~ -----------------------

cash used in investing activities 

Flnandrig Acdvitte,• " 
Proceeds of borrowings from lenders 

l'aym,"'8.t oflionow.ings• frpm bin den•• 
Proceeds from borrowings on revolving credit facility 

Pcajn,.eiits ort.borroivliig~ uii~ciii.tc11llMng ci-cd11f,,dllty. __ 
Proceeds of borrowings under unsecured notes 
Pi,yinw~b<lrrdwingi\ti;dei\iiJ~ured notes ••• 

Debt issuance costs 

Proce«l$ rroi,i. ~,d;,iieofii&l<optiotJ~ 

I)i_vi<lend,, paid __ . _ _ _ . _ _ _ _ _ _________ _ 
Colts-ri,Jai:iti --to ilividcnd: i>fiioocoiitrollin --info'e1i --- -------------- __ g ___ -- --- ----- --- ------------- -------- 8 - -- ---
Decrease (increase) in restricted cash 
Oltt"et:fmancin:g acliviti~t;! ::::;::· ·• 

Cash used in fmancing activities 

<:uli Flo;.-qror.n l>ii_"<'?ntiii¥-d 9ii!n.dions . 
Net cash provided by (used in) operating activities 
jicE ca.,hpr<ivided by:(J~& #i}in'vestirig activitidi' • • ••- •• 
Proceeds from sale, net of cash sold 

:. : : .. -Net ~ash provided-i>Y:(ui.~d in) dis<:ontinued-~ation~ 

Effect of exchange rate changes on cash and cash equivalents 

i.ocrea,~ -{decrea»e) in c.isli arid eash•equivalents • 

Cash and cash equivalents at beginning of period 

Year Ended 
December 31, 2012 December 31, 2011 

(Amounts in thousands) 

295,540 
.:::: ·:::::::::.~::::: 

27,000 3,200 
21,076 ...... _._ ._ ... __ ._. __ ... _ • ___ ._ .... •13,343'-
23,265 
• 7,6QQ :c-
(5,494) 
:iifi~2 

3,150 -
(1,687) 

_ ... p7,253) 
(5,555) 
9,i:i,i --

(24,623) 

-- - (193/262) 

(72,441) 

27~~5 
6,355 

--- t'!:6<il) 
(236,034) 

2,225,082 

12,539 

-- (47,850 • 
6,818 

(59,IW) : _ 
(52,8 15) 

-- 85,598 
(14,275) 

. • • • • . • t 164,900) •••. 
(11 ,338) 

--. (i84) 
(176,522) 

(2.924;745F (30;150) ::• 
518,200 1,007,100 

_ ._(6oq,2llo)..:•"-' .... __ • ::_ •• _ .. ::1 ..... :cns,100H: -
801,500 

(43,275) 
• "'2,696 ..... ----

4,346 
•{6,510)•• 

(25,120) 

4,318 

68,345 
58,350 

2,976 

c1is,i11f 
176,521 
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December 31, 2010 

281,624 

5,302 
.. -•::• wt 

50,304 

-~i~#.) 
3,200 

._ ......... 21,0.00 
12,539 

2,028 
--- :; )t,t~i 

(26,254) 
13,510 

••--~,,m.) 
(36,704) 
Z!),')t}'i} 
(7,302) 

_ (130,4S,) 
(51,879) 

(185,217) 

(23,0~i) 
_ 242,400 
(24i,-400) 

.-... ·•• ,fr1" 
_ (1,111) 

(Z.Om 
(2,369) 

................... -(15,356)-

(48,500) 

....... ..:: .... : .. t;,i,5:54) 

(710) 

... fts:jjs . 
61,206 
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Cash payments for income taxes 
C~pAyfu~~•tot inter@•• 
Capitalized interest 

Prcf~~h~divid~nd-1 

See Notes to Consolidated Financial Statements. 
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$ 
$ 

$ 
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SABRE CORPORATION 
CONSOLIDATED STATEMENTS OF TEMPORARY EQUITY AND 

STOCKHOLDERS' EQUITY (DEFICin 

Temporary Equity Stockholden' Equity (Defklt) 

R~er;:_~ble CbssACommon Accumulated Total 

Preferred Stock Stock A~::~'°;•l ::~~~~ Com~r~:nstve Noncontrolllng Sto:::.ers' 
Shares _A_m_•_•_n_l ___ S_ha_,._• ___ A_m_o_••_I __ C_•~p_1u_1 __ ~ (De_fl_d~t) ___ t_nco_m_e~(lo_s_s~) ___ tn_lf_,._rt ____ (O._R_d~t)_ 

nar.ana · aroecimher 3 i:..-2009 .-.
Comprehensive loss 
~u•~purjuanq<>: i., •• : : :::.,.,: 

&7,229;10J · · $500,!$0 .... 174,$43;-664 

Accrued preferred shares dividend 
.::.: : Anio<li,ation dstooU>ased• 
:>'.~mi>c'n~ Yt•·tt•.:• 

Exercise of stock options 
::·;;_,_ Ac~~~:_QfJ19~nµqm~s~tcr~t.:.::,::,.:.:::: 

Dividends paid to noncontrolling interest 
on subsidiary common stock 

:•::::.C<,.~rcllllin&liiw.yi4':mfof::. :·:••,:•,:,· 

}0,797 
. . · .. .. ·.·-·-·.· . . ·.-.·, ... . 
•:,::::::.....,.;.;,; : 

89,470 
..... 

:::· ::·: ::: :: :: :: :: 
::;;_F 

(Amounts in thomancb, except share data) 
$"1,745 · .$. $74;59$ · · $ (604,115)"". $ · (62;403f · $ 

(268,852) 19,813 

(iiS,797) 
·:::-:-::-::-:-:-:::: 

>>:: : .... :. 

::: ·::: :: : : ...... .: 

.• ·: 'iii>ijc~l¢.rolling mier~i:::::• .• •:·: . 
Equiiy-Based Paym,,;,~ to Non- ·· 

Employees 

Bllliln&'ii!ID~bu:~1~2010 :· . •• · .. .. ····· · - ... 

... ..... ..... ....... 2,000,000 20 .. ... 11:640 
~ :::.:·~ ' . )76;633}134 ••· S:'!;199 :•:~ 

428 

·gg;429· .. ·s · 1.98;251 
(64,382) (313,421) 

:·::.: .. : ho.i97) 
s.~~ 

418 
::•::i:f~.!124i 

Biilan~~(D~ll\liei-~l~2~tF , ~ ,~ :: ffo:ii~t.~:fo •···~: 1 s~'.!Ni :' $d,&ii4i1) ·• • $' ' &d:$~S) :•:•~•··• (11!/493) : ',.t ......,;,;;;;;,.. 
Comprehensive loss (611,356) (18,975) (59,317) 

IS$.¥"J'>C~J;W?U,~~~:.::••••:··•·• ·••' 
Accrued preferred sh.ares dividend 

: ~\;!,tt!f$!~~.:.:•·••·· 
Exercise of stock options 

· ··• • • R,H~>i,~iti~ii ¢(ii~#0 i»ntmll~ int!<'eiii 

Pacific 

jjio1an·~ ~iD~~b~~f;3~12'• •·•~ ····~ 
See Notes to Consolidated Financial Statements. 
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SABRE CORPORATION 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. General Information 

Sabre Corporation is a Delaware corporation formed in December 2006. On March 30, 2007, Sabre Corporation acquired Sabre Holdings 
Corporation ("Sabre Holdings"). Sabre Holdings is the sole subsidiary of Sabre Corporation. Sabre GLBL Inc. is the principal operating subsidiary 
and sole direct subsidiary of Sabre Holdings. Sabre GLBL Inc. or its direct or indirect subsidiaries conduct all of our businesses. In these 
consolidated financial statements, references to the ' 'Company", "we", "our", "ours" and "us" refer to Sabre Corporation and its consolidated 
subsidiaries unless otherwise stated or the context otherwise requires. 

We are a leading technology solutions provider to the global travel and tourism industry. We operate through three business segments: (i) 
Travel Network, our global travel marketplace for travel suppliers and travel buyers, (ii) Airline and Hospitality Solutions, an extensive suite of 
travel industry leading software solutions primarily for airlines and hotel properties, and (iii) Travelocity, our portfolio of online consumer travel e
commerce businesses through which we provide travel content and booking functionality primarily for leisure travelers. 

2. Summary of Significant Accounting Policies 

Basis of Presentation-The consolidated financial statements have been prepared in accordance with accounting principles generally accepted 
in the United States ("GAAP" ). We consolidate all of our majority-owned subsidiaries and companies over which we exercise control through 
majority voting rights. Other than as discussed in the following paragraphs, no other entities are currently consolidated due to control through 
operating agreements, financing agreements, or as the primary beneficiary of a variable interest entity. The consolidated financial statements include 
our accounts after elimination of all significant intercompany balances and transactions. All dollar amounts in the financial statements and the tables 
in the notes, except per-share amounts, are stated in thousands of U.S. dollars unless otherwise indicated. All amounts in the notes reference results 
from continuing operations unless otherwise indicated. 

In December 2009, our wholly-owned subsidiary Travelocity.com Inc. was converted into Travelocity.com LLC, a Delaware limited liability 
company, pursuant to Delaware law, and the capital structure of Travelocity.com LLC was split into common and preferred units. On December 31, 
2009, 95% of the common units of Travelocity .com LLC were distributed as a dividend to a newly-formed Delaware corporation, TVL Common, 
Inc., which is owned by the holders of record of Sabre Corporation' s preferred stock. We retained the remaining 5% of the common units and 100% 
of the preferred units. On December 31 , 2012, we implemented a series of transactions which resulted in the merger of TVL Common, Inc. back 
into our capital structure. The owners of 95% of the common units of TVL Common, Inc. received shares of Sabre Corporation in exchange. For so 
long as any preferred units remained outstanding, the holder(s) of the preferred units had full voting rights and control ofTravelocity.com LLC and 
the holder(s) of common units had no voting rights or control. As such, we, as the holder of all of the preferred units, consolidated the results of 
Travelocity.com LLC and presented a noncontrolling interest for the portion of the common units distributed through the dividend. Profits and 
losses were allocated in accordance with the limited liability company agreement and securities held by each party. This merger was a reacquisition 
of a noncontrolling interest from an entity under common control and has been recorded as an equity transaction. 

In accordance with authoritative guidance issued by the Financial Accounting Standards Board ("FASB") on the consolidation of Variable 
Interest Entities, we determined we were the primary beneficiary of and consolidated Sabre Sociedad Techuologica, S.A. de C.V. ("SST") during 
2009. SST was a joint venture established in 1993 with Aerosys, S.A. de C .V. ("Aerosys") SST, located in Mexico, which markets and 
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ctistributes the Sabre System to subscribers in Mexico. We owned 48% of the equity interests of SST and controlled 48% of the voting rights. An 
adctitional 3% of the equity interests were held in a trust, and we owned the economic benefit of the trust but ctid not control the voting rights of the 
trust-owned equity interests. The creditors of the variable interest entity did not have recourse to our general crectit. The interest in SST held by third 
parties (noncontrolling interest) of $3 million was presented in noncontrolling interests as a component of equity on the consolidated balance sheet 
and the results of operations relative to the noncontrolling interest are presented in net income (loss) attributable to noncontrolling interests on the 
consolidated statements of operations. In April 2010, we acquired the 49% equity interests in SST owned by Aerosys. This transaction ctissolved our 
joint venture with Aerosys and the voting trust which held voting rights for 3% of the equity interest in SST leaving us as the sole owner of SST. 
The ctifference between the recorded amount of the noncontrolling interest and the consideration paid to Aerosys was accounted for as an 
adjustment to adctitional paid in capital. 

Equity Method Investments-We utilize the equity method to account for our interests in joint ventures and investments in stock of other 
companies that we do not control but over which we exert significant influence. Investments in the common stock of other companies over which 
we do not exert significant influence are accounted for at cost. We perioctically evaluate equity and debt investments in entities accounted for at cost 
or under the equity method for impairment by reviewing updated financial information provided by the investee, including valuation information 
from new financing transactions by the investee and information relating to competitors of investees when available. If we determine that a cost 
method investment is other than temporarily impaired, the carrying value of the investment is reduced to its estimated fair value through earnings. 
For the year ended December 31, 2012,joint venture equity income included a $24 million impairment of goodwill recorded by one of our 
investees. For the years ended December 31, 2012, 2011 and 2010, impairments of investments carried at cost have been insignificant to our results 
of operations. 

The following table ctisplays the name of each of those investees that we do not control but over which we exert significant influence, and our 
voting interest in their stock held at December 31, 2012: 

Joint Venture 

,1'!l!P ff ~liqay{ ®)tn#i#l (69uthA.tr1e~J"': 
ESS Elektroniczne Systemy Spzedazy Sp. zo.o. 
AB.AC'QSfotcililitii?tial ~TE U4L 
Sabre Bulgaria AD .. 

Our investments in joint ventures on the consolidated balance sheets includes $88 million and $90 million, as of December 31, 2012 and 2011, 
respectively, of excess basis over our underlying equity in joint ventures. This differential represents goodwill in adctition to identifiable intangible 
assets which are being amortized to joint venture intangible amortization over their estimated lives. 

Reclassifications-Certain reclassifications have been made to the prior years' consolidated financial statements to conform to the 2012 
presentation. These reclassifications are not material, either individually or in the aggregate, to our consolidated financial statements. 

In adctition, certain amounts previously reported in our December 31, 2011 and 2010 financial statements have been reclassified to conform to 
December 31, 2012 presentation, as a result of discontinued operations. See Note 4. 

Use o/Hstimates.....:1be preparation of these financial statements in conformity with GJ\AP requires that certain amounts be recorded based on 
estimates and assumptions made by management Actual results could differ from these estimates and assumptions. Our accounting policies, which 
include significant estimates and assumptions, include, among other things, estimation of the collectability of accounts receivable, amounts for 
future cancellations of bookings processed through the Sabre GDS, revenue recognition for software 
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development, detennination of the fair value of assets and liabilities acquired in a business combination, determination of the fair value of 
derivatives, the evaluation of the recoverability of the carrying value of intangible assets and goodwill, assumptions utilized in the determination of 
pension and other postretirement benefit liabilities, determination of the fair value of our litigation settlement payable and the evaluation of 
uncertainties surrounding the calculation of our tax assets and liabilities. These policies are discussed in greater detail below. 

Revenue Recognition-We employ a number of revenue models across our businesses, depending on the dynamics of the industry segment 
and the technology on which the revenue is based. Some revenue models are used in multiple businesses. Travel Network primarily uses the 
transaction revenue model. Airline and Hospitality Solutions primarily employs two revenue models: SaaS and consulting. Travelocity primarily 
employs two revenue models: the merchant model, which we refer to as our "Net Rate Program," under which we recognize a majority of our hotel 
revenues, and the agency model, under which we recognize most of our airline, car and cruise revenues and a small portion of hotel revenues. Both 
Travel Network and Travelocity derive some of their revenues from the media model, earning advertising revenues from travel suppliers and other 
entities that advertise their products to travelers and travel agencies using our networks. We report revenue net of any revenue-based taxes assessed 
by governmental authorities that are imposed on and concurrent with specific revenue-producing transactions. 

Transaction Revenue Model-This model accounts for substantially all of Travel Network's revenues. We define a direct billable transaction 
as any travel reservation that generates a fee directly to Travel Network. Transaction fees include, but are not limited to, the following: 

transaction fees paid by travel suppliers for selling their inventory through the Sabre GDS; 

transaction fees paid by travel agency subscribers related to their use of the Sabre GDS; and 

transaction fees paid by travel agencies and corporations related to GetThere, our online booking tool. 

Pursuant to this model, a transaction occurs when a travel agency or corporate travel department books, or reserves, a travel supplier's product 
on the Sabre GDS. We receive revenue from either a travel supplier or a travel agency, depending upon the commercial arrangement represented in 
each of their contracts. 

Transaction revenue for airline travel reservations is recognized at the time of the booking of the reservation, net of estimated future 
cancellations. At December 31, 2012 and 2011, we recorded transaction fee reserves of approximately $8 million and $7 million, respectively. 
Transaction revenue for car rental, hotel bookings and other travel providers is recognized at the time the reservation is used by the customer. 

Software--0s-a-Service and Hosted Revenue Model-Software-as-a-service ("SaaS") and Hosted is the primary revenue model employed by 
Airline and Hospitality Solutions. In this revenue model, we host software solutions on our own secure platforms, and we maintain the software as 
well as the infrastructure it employs. Our customers, which include airlines, airports and hotel companies, pay us an implementation fee and a 
periodic usage fee for the use of the software pursuant to contracts with terms that typically range between three and five years. This usage-based 
revenue model allows our customers to pay for software to the extent that it is used. Similar contracts with the same customer which are entered into 
at or around the same period are analyzed for revenue recognition purposes on a combined basis. Revenue from implementation fees is generally 
recognized over the term of the agreement. The amount of periodic usage fees is typically based on a metric relevant to the software's purpose. We 
recognize this revenue in the period earned, which typically fluctuates based on a real-time metric, such as the actual number of passengers boarded 
or the actual number of hotel bookings made in a given month. 

Our Saas and hosted offerings can be sold as part of multiple-element agreements which also require us to provide consulting services. Our 
consulting revenues are generated primarily from services that help customers achieve better utilization of and return on their software investment. 
We often provide consulting services as we 

F-45 

https://www.sec.gov/Archives/edgar/data/1597033/0001193125!401520 l /d652688dsl .htm[l l/27/2016 3:01 :52 PM] 

PX-3086.0313 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002515 



Form S-1 

Table of Contents 

implement our software-as-a-service and hosted solutions. In such cases, we account for consulting services separately from ihe implementation and 
software-as-a-service and hosted solutions, with value assigned to each element based on its relative selling price. A market analysis is performed 
on an annual basis to determine the range of selling prices for each product and service. Estimated selling prices are set for each product and service 
delivered to customers. The revenue for consulting services is generally recognized over the period the services are performed. 

Software Licensing Fee Revenue Model-The software licensing fee revenue model is utilized by Airline and Hospitality Solutions. Under 
this model, we generate revenue by charging customers for the installation and use of our software products. Some contracts under his model 
generate additional revenue for the maintenance of the software product. When software is sold without associated customization or implementation 
services, revenue from software licensing fees is recognized when all of the following are met (i) the software is delivered, (ii) fees are fixed or 
determinable, (iii) no undelivered elements are essential to the functionality of delivered software, and (iv) collection is probable. When software is 
sold with customization or implementation services, revenue from software licensing fees is recognized based on the percentage of completion of 
the customization and implementation services. Fees for software maintenance are recognized ratably over the life of the contract. We are unable to 
determine vendor-specific objective evidence of fair value for software maintenance fees. Therefore, when fees for software maintenance are 
included in software license agreements, both the revenue from the software license and the maintenance are recognized ratably over the related 
contract term. 

Merchant Revenue Model- Pursuant to this model, which we refer to as our "Net Rate Program," we are the merchant of record for credit 
card processing for travel accommodations. We primarily use this model for revenue from hotel reservations and dynamically packaged 
combinations. We are the merchant of record for these transactions, but we do not purchase and resell travel accommodations and do not have any 
obligations with respect to travel accommodations offered online that we do not sell. Instead, we act as an intermediary by entering into agreements 
with travel suppliers for the right to market their products, services and other content offerings at pre-<ietermined net rates. We market net rate 
offerings to travelers at prices that include an amount sufficient to pay the travel supplier for providing the travel accommodations and any 
occupancy and other local taxes, as well as additional amounts representing our service fees. Under this revenue model, we require pre-payment by 
the traveler at the time of booking. 

Through our websites, travelers have the flexibility to assemble multi-component dynamic packages in a single transaction at a lower price 
when compared to booking each travel component separately. Generally, the packaging model includes a net rate hotel component and an air or car 
component. Travelers select packages based on the total package price without knowing the pricing of any individual travel component. Thus, we 
can make certain travel components available at prices lower than those charged on an individual component basis directly by travel suppliers, as 
these offerings do not impact the travel supplier's established pricing models and brand positioning. This pricing model is referred to as an opaque 
offering. Our opaque hotel offerings operate under the same model, where customers select the hotels based on pricing, with no knowledge of the 
hotel brand or exact location prior to paying for the reservation. 

Travelocity recognizes net rate revenue for stand-alone air travel at the lime the travel is booked with a reserve for estimated future canceled 
bookings. Vacation packages, car rentals and hotel net rate revenues are recognized at the date of consumption. 

For Travelocity ' s net rate and dynamically packaged combinations, we record net rate revenues based on the total amount paid by the 
customer for products and services, minus our payment to the travel supplier. At the time a customer makes and prepays a reservation, we accrue a 
supplier liability based on the amount we expect to be billed by our travel suppliers. In some cases, a portion ofTravelocity' s prepaid net rate and 
travel package transactions goes unused by the traveler. In those circumstances, Travelocity may not be billed the full amount of the accrued 
supplier liability. We reduce the accrued supplier liability for amounts aged more than six months 

F-46 

https://www.sec.gov/ Archives/edgar/data/1597033/000 I I 93 I 25140 I 520 l/d652688dsl .htm[l l/27 /20 I 6 3:01: 52 PM] 

PX-3086.0314 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000002516 



Form S-1 

Table of Contents 

and record it as revenue if certain conditions are met. Our process for determining when aged amounts may be recognized as revenue includes 
consideration of key factors such as the age of the supplier liability, historical billing and payment information, among others. 

Agency Revenue Model- This model is used by Tm velocity only and generates revenues via transaction fees and commissions from travel 
suppliers for reservations made by travelers through our websites. Under this model, we act as an agent in the transaction by passing reservations 
booked by travelers to the relevant airline, hotel, car rental company, cruise line or other travel supplier, while the travel supplier serves as merchant 
of record and processes the payment from the traveler. 

Pursuant to the agency revenue model, Travelocity recognizes commission revenue for stand-alone air travel at the time the travel is booked 
with a reserve for estimated future canceled bookings. Commissions from car and hotel travel suppliers are recognized upon the scheduled date of 
travel consumption. We record car and hotel commission revenue net of an estimated reserve for cancellations, no-shows, non-commissionable 
bookings and uncollectable commissions. At each of December 31, 2012 and 2011 , our reserve was approximately $3 million. 

Travelocity also generates revenues from fees for offiine bookings for air and packages, which are generally booked through call center 

agents. These fees, net of tax recovery charges collected, are recognized as revenue at the time the related travel is booked or when the travel is 
canceled or changed. Travelocity also charges service fees to its customers for certain types of transactions booked through its consumer-facing 
websites, including processing service fees on Travelocity.com hotel bookings, as well as miscellaneous service fees including cancellation fees, 
credit card fees, change fees and delivery fees. These fees, net of tax recovery charges collected, are recognized as revenue at the time the related 
travel is booked or when the travel is canceled or changed. 

Travelocity also generates insurance-related revenue from third party insurance providers whose air, total trip and cruise insurance is made 
available on our websites. Insurance revenue is recognized at the time the travel is booked. 

Media Revenue Model- The media revenue model is used to record advertising revenue from travel suppliers and other entities that advertise 
their products to travelers on Travelocity' s sites and to a lesser extent, on the Sabre GDS. Advertisers use two types of advertising metrics: display 
advertising and action advertising. In display advertising, advertisers usually pay based on the number of customers who view the advertisement, 
and are charged based on Cost per Thousand Impressions, or CPM. In action advertising, advertisers usually pay based on the number of customers 
who perform a specific action, such as click on the advertisement, or other meaningful variable, and are charged based on the cost per action, or 
CPA. Advertising revenues arc recognized in the period that the advertisillg impressions are delivered or the click-through or other specific action 
occurs. 

Advertising Costs- Advertising costs are expensed as incurred. Advertising costs expensed in the years ended December 31, 2012, 2011 and 
2010 totaled approximately $169 million, $201 million and $217 million, respectively. From time to time, we enter into advertising barter 
transactions which are recorded based on the fair value of the advertising surrendered. We entered into advertising barter transactions for which $9 
million in revenue and $9 million in expense were recorded for the year ended December 31 , 2012. For the year ended December 31, 201 I , $16 
million in revenue and $16 million in expense were recorded for advertising barter transactions. For the year ended December 31 , 2010, $17 million 
in revenue and $17 million in expense were recorded for advertising barter transactions. 

Research and Development- We define research and development costs as costs incurred up to the point of technological feasibility for 
software developed to be sold, leased, or marketed to others. Research and development costs are expensed as incurred. This expense approximated 
$4 million, $3 million and $3 million for the years ended December 31 , 20 I 2, 20 I I and 2010, respectively. 
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Foreign Currency Risk-We are exposed to foreign exchange rate fluctuations as we remeasure foreign currency transactions in the financial 
statements into the relevant functional currency. If there is a change in foreign currency exchange rates, the conversion of the foreign currency 
transactions into its functional currency will lead to transaction gains or losses, which are recorded in our consolidated statements of operations as a 
component of other, net. 

We are also exposed to foreign exchange rate fluctuations as we translate the financial statements of our non-U.S. dollar functional foreign 
subsidiaries into U.S. dollars in consolidation. If there is a change in foreign currency exchange rates, the conversion of the foreign subsidiaries' 
financial statements into U.S. dollars will lead to translation gains or losses, which are recorded net as a component of other comprehensive income 
(loss). 

Statements of Cash Flows-We use the "cumulative earnings" approach for determining the cash flow presentation of distributions from our 
joint ventures. Distributions received on the investments are included in our consolidated statements of cash flows in operating activities, unless the 
cumulative distributions exceed our portion of cumulative equity in earnings of the joint venture, in which case the excess distributions are deemed 
to be returns of the investment and are included in our consolidated statements of cash flows in investing activities. During the periods presented, 
there were no distributions from joint ventures classified as investing cash flows. 

Cash and Cash Equivalents- We classify all highly liquid instruments, including money market funds and money market securities with 
original maturities of three months or less, as cash equivalents. 

Restricted Cash-Restricted cash balances relate to security provided for certain bank guarantees and banking services for specific 
subsidiaries in Europe and Asia Pacific within the Travelocity segment. 

Financial Instruments- The carrying value of our financial instruments including cash and cash equivalents, and accounts receivable 
approximate their fair values. Our derivative financial instruments are carried at their estimated fair values. Our debt instruments are recorded at 
carrying value; the fair value of our senior unsecured notes issued in March 2006 ("2016 Notes"), our senior unsecured notes issued in May 2012 
("2019 Notes"), and term loan were determined based on quoted market prices for the identical liability when traded as an asset in an active market. 

Assets Held for Sale-We classify assets as held for sale when we have committed to a plan to sell the assets. This includes the initiation of a 
plan to locate a buyer, the assets are made available for immediate sale, and it is probable that the assets will be sold within one year based on the 
current condition and sales price. Upon classifying the assets as held for sale, the assets are recorded at the lower of historical cost or fair value less 
selling costs and depreciation is discontinued. See Note 4 for further information. 

Derivatives-We recognize all derivatives on the consolidated balance sheets at fair value. If the derivative is designated as a hedge, 
depending on the nature of the hedge, changes in the fair value of derivatives are offset against the change in fair value of the hedged item through 
earnings (a "fair value hedge") or recognized in other comprehensive income until the hedged item is recognized in earnings (a "cash flow hedge"). 
The ineffective portion of the change in fair value of a derivative designated as a hedge is immediately recognized in earnings. For derivative 
instruments not designated as hedging instruments, the gain or loss is recognized in current earnings during the period of change. No hedging 
ineffectiveness was recorded in earnings during the periods presented. 

Income Taxes-Deferred income tax assets and liabilities are determined based on differences between financial reporting and income tax 
basis of assets and liabilities and are measured using the tax rates and laws in effect at the time of such determination. We regularly review our 
deferred tax assets for recoverability and a valuation allowance is provided when it is more likely than not that some portion or all of a deferred tax 
asset will not be realized. In assessing the need for a valuation allowance, we make estimates and assun1ptions regarding projected future taxable 
income, our ability to carry back operating losses to prior periods, the reversal 
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of deferred tax liabilities and implementation of tax planning strategies. We reassess these asswnptions regularly which could cause an increase or 
decrease to the valuation allowance resulting in an increase or decrease in the effective tax rate, and could materially impact our results of 
operations. 

We recognize liabilities when we believe that an uncertain tax position may not be fully sustained upon examination by the tax authorities. 
Liabilities are recognized for uncertain tax positions that do not pass a two-step approach for recognition and measurement First, we evaluate the 
tax position for recognition by determining if based solely on its technical merits, it is more likely than not to be sustained upon examination. 
Secondly, for positions that pass the first step, we measure the tax benefit as the largest amount which is more than 50% likely of being realized 
upon ultimate settlement. It is our policy to recognize penalties and interest accrued related to income taxes as a component of the provision 
(benefit) for income taxes. See Note 11 for additional information on income taxes. 

Operating Leases-We lease certain facilities under long-term, non-cancelable operating leases. Certain of our lease agreements contain 
renewal options and/or payment escalations based on fixed annual increases, local conswner price index changes or market rental reviews. We 
recognize rent expense on a straight-line basis over the term of the lease. 

Property and Equipment-Property and equipment are stated at cost less accwnulated depreciation, which is calculated on the straight-line 
basis. Our depreciation and amortization policies are as follows: 

Buildings 
Leasehold improvements 
Furniture and fixtures 
Equipment, general office and computer 
Internally developed software 

Lesser of lease term or 35 years 
Lesser of lease term or useful life 
5 to 15 years 
3 to 5 years 
3 to 7 years 

We also capitalize certain costs related to applications, infrastructure and graphics development for the Sabre System and our websites are 
capitalizable under authoritative guidance on internal-use software intangibles. Capitalizable costs consist of (a) certain external direct costs of 
materials and services incurred in developing or obtaining internal-use computer software and (b) payroll and payroll-related costs for employees 
who are directly associated with and who devote time to the Sabre System and web-related development projects. Costs incurred during the 
preliminary project stage or costs incurred for data conversion activities and training, maintenance and general and administrative or overhead costs 
are expensed as incurred. Costs that cannot be separated between maintenance of, and relatively minor upgrades and enhancements to, internal-use 
software are also expensed as incurred. 

Property and equipment is evaluated for impairment whenever events or changes in circwnstances indicate that the canying amount of the 
assets used in combination to generate cash flows largely independent of other assets may not be recoverable. 

Goodwill and Inta11gible Assets- Upon the acquisition of a business, we record goodwill and intangible assets at fair value. Additionally, we 
capitalize the costs incurred to renew or extend the term of our patents. Goodwill and intangible assets determined to have indefinite useful lives are 
not amortized. Definite-lived intangible assets are amortized on a straight-line basis and assigned depreciable lives of four to thirty years, depending 
on classification. 

We evaluate goodwill for impairment on an annual basis or if impairment indicators exist. We begin with the qualitative assessment of 
whether it is more likely than not that a reporting unit' s fair value is less than its carrying value before applying the two-step goodwill impainnent 
model described below. If it is determined through the qualitative assessment that a reporting unit's fair value is more likely than not greater than its 
carrying value, the remaining impairment steps are unnecessary. Otherwise, we perform a comparison of the 
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estimated fair value of the reporting unit to which the goodwill has been assigned to the swn of the carrying value of the assets and liabilities of that 
unit. If the sum of the carrying value of the assets and liabilities of a reporting unit exceeds the estimated fair value of that reporting unit, the 
carrying value of the reporting unit' s goodwill is reduced to its implied fair value through an adjustment to the goodwill balance, resulting in an 
impairment charge. Goodwill was assigned to each reporting unit based on that reporting unit' s percentage of enterprise value as of the date of the 
acquisition of Sabre Corporation by TPG and Silver Lake plus goodwill associated with acquisitions since that time. We have identified five 
reporting units, including Travelocity-North America, Travelocity-Europe, Travelocity-Asia Pacific, Sabre Travel Network and Sabre Airline 
Solutions. Travelocity- North America, Travelocity- Europe and Travelocity- Asia Pacific each constitute a separate reporting unit due primarily 
to differing gross margins in the regions. The Travelocity-Asia Pacific reporting unit was held for sale as of December 31, 2012. 

The fair values used in our evaluation are estimated using a combined approach based upon discounted future cash flow projections and 
observed market multiples for comparable businesses. The cash flow projections are based upon a nwnber of assumptions, including risk-adjusted 
discount rates, future booking and transaction volwne levels, future price levels, rates of growth in our conswner and corporate direct booking 
businesses, rates of increase in operating expenses, cost of revenue and taxes. Additionally, in accordance with authoritative guidance on fair value 
measurements, we made a nwnber of assumptions including market participants, the principal markets and highest and best use of the reporting 
units. 

Definite-lived intangible assets are evaluated for impairment whenever events or changes in circwnstances indicate that the carrying amount 
of definite-lived intangible assets used in combination to generate cash flows largely independent of other assets may not be recoverable. If 
impairment indicators exist for definite-lived intangible assets, the undiscounted future cash flows associated with the expected service potential of 
the assets are compared lo lhe carrying value of the assets. If our projection of undiscounled future cash flows is in excess of the carrying value of 
the intangible assets, no impairment charge is recorded. If our projection of undiscounted cash flows is less than the carrying value of the intangible 
assets, an impairment charge is recorded to reduce the intangible assets to fair value. We also evaluate the need for additional impairment 
disclosures based on our Level 3 inputs. For fair value measurements categorized within Level 3 of the fair value hierarchy, we disclose lhe 
valuation processes used by the reporting entity. 

Capitalized Implementation Costs- We incur up-front costs to implement new customer contracts under our software-as-a-service revenue 
model. We capitalize these costs, including (a) certain external direct costs of materials and services incurred to implement a customer contract and 
(b) payroll and payroll related costs for employees who are directly associated with and devote time to implementation activities. 

Capitalized costs are amortized on a straight-line basis over the related contract term, ranging from three to ten years, as they are recoverable 
through deferred or future revenues associated with the relevant contract. 

Deferred Charges-Deferred charges relate to advances to customers and customer discounts to be amortized in future periods as the related 
revenue is earned. The assets are reviewed for recoverability based on future contracted revenues. Contracts are priced to generate total revenues 
over the life of the contract that exceed any discounts or advances provided and any upfront costs incurred to implement the customer contract. 

Travel Supplier liabilities and Related Deferred Revenue--Our travel suppliers provide content, including air travel, hotel stays, car rentals 
and dynamically packaged combinations of these components, on either a fee-based or a net-rate basis. Under our fee-based arrangements, we 
collect the full price of the travel from the conswner and remit the payment to the travel supplier, after withholding our service fee. Under our net
rate agreements, suppliers provide content to us at pre-<letermined net rates. We market net-rate offerings to travelers at a price that includes an 
amount sufficient to pay the travel supplier for providing the travel accommodations and any occupancy and other local taxes, as well as additional 
amounts representing our service fees. We record 
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amounts due to travel suppliers and our service fees in Travel supplier liabilities and related deferred revenue on the consolidated balance sheets 
until these amounts are paid to the suppliers or recognized as revenue upon consumption of the travel. 

Subscriber Incentives-Certain service contracts with significant travel agency subscribers contain booking productivity clauses and other 
provisions that allow subscribers to receive cash payments or other consideration. We establish liabilities for these comnutments and recognize the 
related expense as the subscribers earn incentives based on the applicable contractual terms. Periodically, we make cash payments to subscribers at 
inception or modification of a service contract which are capitalized and amortized over the expected life of the service contract to cost of revenue, 
which is generally three to five years. Deferred charges related to such contracts are recorded in Other assets, net on the consolidated balance sheets. 
The service contracts are priced so that the additional airline and other booking fees generated over the life of the contract will exceed the cost of 
the incentives provided. 

Equity-Based Compensation-We account for our stock awards and options by recognizing compensation expense, measured at the grant date 
based on the fair value of the award, on a straight-line basis over the award vesting period, giving consideration as to whether the amount of 
compensation cost recognized at any date is equal to the portion of grant-date value that is vested at that date. We account for our liability awards by 
remeasuring the fair value of our awards at each reporting date. Changes in fair value of our liability awards are recognized in earnings. The 
following table details stock-based compensation expense, including liability awards, recorded for the years ended December 31, 2012, 2011 and 
2010: 

Year Ended 
De.,ember31, 2012 December31,l011 December 31, 2010 

:::::::::::::::.:::(~_?_~~~-~-i~--t~ous~ds) 

9,'83/f •·•••:••:•··•\••·~·•·· ·•••·•····••·.••·7,}31 •••••••••••••n•••••••~•• •••· >•• 5Jo2 • 
Concenlration of Credit Risk-Our customers are primarily located in the United States, Canada, Europe, Latin America and Asia, and are 

concentrated in the travel industry. We generate a significant portion of our revenues and corresponding accounts receivable from services provided 
to the commercial air travel industry. As of December 31, 2012 and 2011. approximately $189 million or 58% and $175 million or 57%, 
respectively, of our trade accounts receivable was attributable to these customers. Our other accounts receivable are generally due from other 
participants in the travel and transportation industry. Substantially all of our accounts receivable, net represents trade balances. We generally do not 
require security or collateral from our customers as a condition of sale. 

We regularly monitor the financial condition of the air transportation industry and have noted the financial difficulties faced by several air 
carriers. We believe the credit risk related to the air carriers' difficulties is mitigated somewhat by the fact that we collect a significant portion of the 
receivables from these carriers through the Airline Clearing House ("ACH" ) and other similar clearing houses. As of December 31, 2012, 
approximately 55% of our air customers make payments through the ACH which accounts for approximately 95% of our air revenue. For these 
carriers, we believe the use of ACH mitigates our credit risk with respect to airline bankruptcies. For those carriers from which we do not collect 
payments through the ACH or other similar clearing houses, our credit risk is higher. However, we monitor these carriers and account for the related 
credit risk through our normal reserve policies. 

We evaluate the collectability of our accounts receivable based on a combination of factors. In circumstances where we are aware of a specific 
customer's inability to meet its financial obligations to us (e.g., bankruptcy filings, failure to pay amounts due to us or others), we record a specific 
reserve for bad debts against amounts due to reduce the net recorded receivable to the amount we reasonably believe will be collected. For all other 
customers, we record reserves for bad debts based on past write-off history ( average percentage of receivables written off historically) and the 
length of time the receivables are past due. We maintained an 
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allowance for losses of approximately $29 million and $34 million at December 31, 2012 and 201 I , respectively, based upon the amount of 
accounts receivable ,expected to prove uncollectible. The decrease in the allowance for losses is primarily due to the collection of past due amounts. 

3. Acquisitions 

Pro fom1a information related to acquisitions occurring during 2012, 201 I and 2010 has not been included, as the effect would not be material 
to our consolidated financial statements. 

2012 

Acquisition of PRISM-On August 1, 2012, we acquired all of the outstanding stock and ownership interests of PRISM Group Inc. and 
PRISM Technologies LLC ( collectively "PRISM"), a leading provider of end-to-end airline contract business intelligence and decision support 
software. The acquisition adds to our portfolio of products within the Airline and Hospitality Solutions, allows for new relationships with airlines 
and adds lo our existing business intelligence capabilities. The purchase price was approximately $1 16 million, $66 milhon of which was paid on 
August I, 2012. Contingent consideration of $50 million, based on n1anagement's ·best estimate of fair value and future performance results on the 
acquisition date, is to be paid in two equal installments, due 12 and 24 months following the acquisition date. The first installment represents a 
holdback payment primarily for indemnification purposes and the second payment represents contingent consideration which is based on 
contractually determined performance measures to be met over the twelve month period following the acquisition. Additionally, compensation 
expense is being recognized over the 24 months following the acquisition for amounts to be paid to certain key employees based on their continued 
employment. In 2012 we recognized $2 million of compensation expense as cost of revenues. Goodwill, including contingent payments, expected lo 

be deductible for income tax purposes is approximately $45 million. 

The results of operations of PRISM are included in our consolidated statements of operations and the results of operations of Airline and 
Hospitality Solutions from the date of acquisition. Assets acquired and liabilities assumed were recorded at their estimated fair values using 
management's best estimates, based in part on an independent valuation of the net assets acquired. The final allocation of the purchase price will be 
based on a complete evaluation of the assets and liabilities of PRISM. Accordingly, the information presented on our consolidated balance sheets 
and elsewhere in this report may differ from the fmal purchase price allocation. The following table summarizes the allocation of the purchase price 
and the amounts allocated to goodwill (in thousands): 

Customer and contractual relationships (IO year useful life) 
Trnd~'(5'yilafiisefultife) ''°' '' ,,,,,,,,,,,.,,,,,,,.,,,,c',,, .. ,. ''"·'T-'''"'' 

10,700 ,,_ ,,,,,,,,,,soo·' 
Goodwill 

Other Acquisitions-During 2012, we completed one additional acquisition which was not individually material to our financial statements 
for a total purchase price of $6 million. 

2011 

During 2011, we completed two acquisitions which individually were not material to our consolidated financial statements. In the first quarter 
of 2011, we completed the acquisition of Zenon N.D.C., Limited, a provider ofGDS services to travel agents in Cyprus. This acquisition further 
expands Travel Network within Europe. In the second quarter of 2011 , we completed the acquisition of SoftHotel, Inc., a provider of web-based 
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property management solutions for the hospitality industry. lbis acquisition moves Airline and Hospitality Solutions closer to a fully integrated 
web-based solution that combines distribution, marketing and operations into a single platform for hospitality customers. The results of operations 
of these 201 1 acquisitions have been included in our consolidated statements of operations from the dates of the acquisitions. The total purchase 
price for these acquisitions was $1 1 million. 

2010 

Acquisition ofF/ightLine-In July 2010, we completed the acquisition ofFlightLine Data Services, Inc. ("FlightLine" ), a leading provider of 
vital crew scheduling software and services in North America, for approximately $17 million in cash. lbis acquisition is part of our long-t= 
growth plan and continual investment in Airline and Hospitality Solutions' portfolio of product offerings. The acquired goodwill is deductible for 
tax purposes. The results of operations of the FlightLine business have been included in our consolidated statements of operations from the date of 
acquisition. 

The final allocation of the assets acquired and liabilities assumed have been recorded on our consolidated balance sheets based on an 
evaluation of the fair value of the assets and liabilities ofFlightLine as determined by management. The following table summarizes the allocation 
of the purchase price and the amounts allocated to goodwill ( in thousands): 

Customer and contractµal relationships (14 year useful life) 
Technology (IO year useful life) 
Noit~m_pete agreema/tj(4 year usefutlife) :••· ••· 
Goodwill 

Olher ~~f iissets l!Cq¼ed 
Total purchase price 

·~ ... . .. .... . •.. $••3;270< 

3,974 
•396 

8,760 
478 : 

~ 

Acquisition ofCa/idris- In March 2010, we completed the acquisition ofCalidris ehf ("Calidris" ) for approximately $1 7 million in cash and 
an estimated $3 million in contingent consideration. The contingent consideration was recorded at the acquisition-date fair value of the contingent 
consideration which is based on contractually determined performance measures to be met over four successive one year periods starting from 
January I, 20 IO and utilizes management's best estimate of future results. During 2011 and 2012, the contingent consideration was adjusted based 
on management's best estimates of future results. The estimates resulted in a reduction of$2 million in 2011 and an increase of$2 million in 2012, 
which were recorded to other, net in the consolidated statement of operations. Calidris provides a revenue integrity product and service to airlines 
which we integrated with Airline and Hospitality Solutions' product offerings. The acquired goodwill is not deductible for tax purposes. The results 
of operations of the Calidris business have been included in our consolidated statements of operations from the date of acquisition. 

The final allocation of the assets acquired and liabilities assumed have been recorded on our consolidated balance sheets based on an 
evaluation of the fair value of the assets and liabilities of Calidris as determined by management. The following table summarizes the allocation of 
the purchase price and the amounts allocated to goodwill (in thousands): 

C:ll*m:1i:i' iuid contractual relationships ( 12 year useful life) 
Technology (7 year useful life) 
Noit,i:iifiip¢te agreeiri¢rit (3 year ii$efuHife) 
Goodwill 
oiii& a~-~~iit<iuireq:\ .............. ............... .. ....... ,,,,,,,,.,,,,,,,,,,,,,,,•"""'" 
Total purchase price 
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Other Acquisitions-During 2010, we completed two other acquisitions which individually were not material to our financial statements. The 
total purchase price for our other acquisitions was $19 million. 

In the third quarter of 20 I 0, we acquired Flugwerkzeuge Aviation Software GmbH ("f:wz"), a leading provider of flight planning products 
and services in Austria. This acquisition is part of Airline and Hospitality Solutions and will enhance Sabre's suite of flight planning solutions. 

In the second quarter of 2010, we acquired the remaining 49% equity interests in SST, leaving us the sole owner of SST. See Note 2 for 
additional information on this transaction. 

4. Dispositions and Discontinued Operations 

Discontinued Operations 

The following businesses were discontinued during the periods presented. The decision to sell or abandon these operations was made to 
further align Travelocity with its core strategies of focusing on product and customer experience in profitable locations, and displaying and 
promoting highly relevant content. We believe these decisions will allow us to lessen our complexity and support our initiative to reduce our 
technology complexity by reducing the number of supported business platforms and operations. Results of operations have been reclassified to 
discontinued operations. The impacts were not significant to our consolidated financial statements. 

Travelocity Nordics-In December 2012, we sold certain assets ofTravelocity's Nordics business to a third party. The Nordics business is 
comprised of an online travel agency and event and ticket sales in Sweden, Norway and Denmark. Travelocity no longer has operations in this 
region. We have recorded the related assets at the lower of the carrying amount or the fair value less costs to sell, and the results of this business 
have been reclassified to discontinued operations in our consolidated financial statements. We recorded a loss on the sale of approximately $3 
million, net of tax. 

Zuji Holdings- In December 2012, we entered into an agreement to sell our shares of Zuji Properties A.V.V. and Zuji Pte Ltd along with its 
operating subsidiaries (collectively "Zuji"), a Travelocity Asia Pacific-based OTA, for estimated proceeds of $16 million. The sale is anticipated to 
complete in the first quarter of20l3 pending regulatory approval. The assets have been recorded al the lower of the carrying amount or fair value 
less cost to sell. We recorded an estimated loss on the sale of approximately $14 million, net of tax. This business is considered held for sale as of 
December 31, 2012. 

Trave/Guru- ln July 2012, we completed the sale of two ofour subsidiaries in India for $20 million of proceeds. D.V. Travels Guru Pvt. Ltd. 
offers a wide array of travel related services, and Desi ya Online Distribution Pvt Ltd. operates a hotel reservations system ( collectively 
"Trave!Guru"). Of the proceeds received, $14 million was paid for shares ofD.V. Travels Guru Pvt. Ltd. and $6 million was for shares ofDesiya 
Online Distribution Pvt Ltd. We recorded a gain on the sale of approximately $1 I million, net of taxes. 

The operations ofZuji and Trave!Guru represent Travelocity's-Asia Pacific reporting unit Following the disposition ofZuji, Travelocity 
will no longer have operations in the Asia Pacific region. 

Al/Hotels-In July 2011, we discontinued the Al!Hotels line of business, a Travelocity business in the United States, which exclusively 
marl:eted hotels directly to consumers tlrrough the Al!Hotels.com website. In order to reduce the nwnber of supported business platforms and 
processes, we no longer plan to provide a website with only hotel content directly to consumers in the United States. We impaired the Al!Hotels 
assets and the resulls of this business have been reclassified to discontinued operations in ow- consolidated financial statements. The impact was not 
significant to our consolidated financial statements. 

Zuji Korea-Effective December 20 I 0, we liquidated Travelocity's operations in Korea and sold certain intangible assets to a third party. The 
decision was made to discontinue operating in this market in order lo focus 
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our efforts on other strategic markets where we have a greater foothold and are more closely aligned with our strategy. The impact was not 
significant to our consolidated financial statements. 

Results of Discontinued Operations-We have reported the results of operations of Zuj~ Travelocity Nordics, TravelGuru, AllHotels, and Zuji 
Korea as discontinued operations. Additionally, our results of discontinued operations for the year ended December 31 , 2012 include $17 million 
for VAT tax assessments and related penalties and interest for our Secret Hotels 2 Limited (formerly Med Hotels Limited) entity which was 
discontinued in 2008 (see Note 21 ). The following table summarizes the results of our discontinued operations: 

Cost of revenue 
Sellirig, general arid admimstrative 
Depreciation and amortization 

O~@Uo~( : 
Other income (expense): 
Interest ~se; net 
Loss on sale of businesses, net 
Oth.er,net 
Total other expense, net 
Loss from discontinuing0operations before:mcome taxes··· 
Benefit for income taxes 

Net lossftotn discontinued operntions • ·· 

Dispositions 

Year Ended 
December 31, 2012 December 31, 2011 D«ember 31, 2010 

(Am~unts in thousa_nds) 

.'42,492 :: •. •••·•·•·• -•::•-$ • · ••.• ::48;991 ::• • .... • .... ·J :: .......... -48;559• 
10,660 19,650 16,498 
59,860 45,647 45,067 

____ 2~,4_6_2 3,017 2,794 
(30,4-90) {19,311) (15;800) 

1,600 
(8,266) 
3,7i3 

(2,953) 
(33;443) . 

(6,691) 
(26,752) 

(j,$) 

(4,l06} (]~019) 
(3,571) (I ,054) 

(j2,8.~8} . (16,'8~) 
(2,885) 541 

•·•·• c20.003>,; .. . ....•.. s=•·,,,,,· __ c_11 .... 3=95) 

Sabre Pacific-On February 24, 2012, we completed the sale of our 51% stake in Sabre Australia Technologies I Pty Ltd ("Sabre Pacific"), an 
entity jointly owned by a subsidiary of Sabre (51 %) and ABACUS International PTE Ltd ("Abacus") ( 49%), to Abacus for $46 million of proceeds. 
Of the proceeds received, $9 million was for the sale of stock, $18 million represented the repayment of an intercompany note receivable from 
Sabre Pacific, which was entered into when the joint venture was originally established, and the remaining $ I 9 million represented the settlement of 
operntional inten:ompany rt!Ceivable balances with Sabre Pacific and associated amounts we owed to Abacus. We recorded $25 million as gain on 
sale of business in our consolidated statements of operations. We have also entered into a license and distribution agreement with Sabre Pacific 
W1der which it will market, sub-license, distribute, provide access to and support for the Sabre GDS in Australia, New Zealand and surrounding 
territories. Sabre Pacific will pay us an ongoing transaction fee based on booking volumes under this agreement As of December 31, 2011, the 
assets and liabilities of Sabre Pacific were classified as held for sale on our consolidated balance sheet. 

5. Available-for-sale Equity Securities 

During the year ended December 31, 2012 we sold all of our investments in available-for-sale equity securities and recognized a negligible 
loss in our results of operations. The fair value of our available-for-sale equity securities recorded in other assets on our consolidated balance sheet 
was $6 million as of December 31,201 I. Related to these investments, we recorded a negligible loss in other comprehensive income as of 
December 31 , 2011 . 
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6. Equity Method Investments 

We have an investment in Abacus and have entered into a service agreement with them relative to data processing services, development labor 
and other services as requested. The primary revenue generated from Abacus is data processing fees associated with bookings on the Sabre GDS. In 
accordance with a data processing agreement signed in late 2012, Abacus prepaid for data processing fees which will be amortized over the term of 
the agreement. Development labor and ancillary services are provided upon request. Additionally, in accordance with an agreement with Abacus, 
we collect booking fees on behalf of Abacus and record a payable, or economic benefit transfer, to them for amounts collected but unremitted at any 
period end, net of any associated costs we incur. 

For the year ended December 31, 2012, Abacus recorded an impainnent of goodwill associated with its acquisition of Sabre Pacific, of which 
our share was $24 million. 

Prior to 2012, we held an equity interest in Axess jointly with Abacus. We recorded an amount due to Abacus for its econontic share of the 
equity interest. Our interest in Axess was sold in 2012. 

The condensed consolidated financial information below has been presented in conformity with U.S. GAAP. 

Abacus' Condensed Consolidated Statements of Operations are as follows: 

Year Ended 

December 31, 201l Derember 31, 2011 
(Amounts In thousands) 

Revenue . 320,669 C s . .... .. 26tj5:f .. 
Cost of sales 200,212 123,227 
G_iiilii:al axid acim:liii~tive c<>sts •• .. 42,219 25;'.382 
Other expenses 
Operating uicome ' · 

32,367 19,497 
.,., . •..... ., ... -----4-5,2_7_1 _ 93,846 '' . 

Impairment losses, net 
13;airi;q~d~i.xi~tor~·assoc,iii~ •·••·•·· 
Impainnent of goodwill 
6ilierii<fa:ib~efutmfiiicifaii · 
Income before taxes 
Incom:.i Im( exp;:nse : . 

(8,708) 98,003 
. il,658 is.ssr ,. .. 

Net (loss) income $ (20,366) $ 79,452 
Nohhohirolliiig .ihreresr • • ·-· · · · · · •.· · · · · fab . .. 

IQ) 
Net (loss) income attributable to Abacus $ (20,496) $ 79,349 

Abacus' Condensed Consolidated Statements of Comprehensive Income are as follows: 

Year Ended 
Derember 31, 2012 De<tmber 31, 2011 

(Amounts in thousands) 

~~t}nl.\llrn~ (lq~) •·• • • \ /. H s+ ········ (20,366) • • ······ • •S> ·· ·· •q9;4s2 
Change in accumulated other comprehensive income (loss) ___ (~9,~37_9) (3,588) 

Comp~c:nsive incom~(loss) .. : • . (Z9,74S). • ).$,864 
Less: Comprehensive loss attributable to noncontrolling 

interests (76) (81 ) 

G~:JTIP@iensive incoµie(~oss) at1ribntal:>leJo All.lcµif . •-S • • •• ·· · (29,821)" • •: • <S 35;7&3 -=~-----
F -56 
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December 31, 2010 

$/ J~~.~~ 
113,882 
23,321 . 
15,970 

.. 

86,490 : 
(8,988) 

::=::::··: :, .. . ,·. , 

•. >.: 6';56<\ 
84,068 

. j6~4L 
$ 67,821 

. ....•.. , + }it 
$ 67,492 

Derember 31, 2010 

$ ;. • •Y 67~82l • 
5,331 

13;152 

(347) 
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Abacus' Condensed Consolidated Balance Sheets are as follows: 

Assets :o:• •• 
Current assets 

: q~Wand casl\:~!JlYalents 
Accounts receivable, net 

...... Qtliei receivables~ riet 
Total current assets 

J.'r!Jperty and eqirip\;iiei\ti net 
Goodwill and intangible assets, net 
Othet; as~ets, net. •••·•• •• ·•• .. . ... 

Total assets 

Uabilitieund :stoi.kholden' equity •· 
Current liabilities 

Ae¢0u.iits payable 
Other accrued liabilities 

• Provision: for• taxation. I . 

Total current liabilities 
Def~ ini;ome tiixes ·· 
Stockholders' equity 

•• Share capital• 
Retained earnings 

· Nonconirolling interest 

Total stockholders' equity 

. · Total lla'bilitiesand•stoekbql~rs' eqi'd~y. . ....... . 
. . ·: :·: :: :: :: :.:.,::_.:;:;::. 

Abacus' Condensed Consolidated Statements of Cash Flows are as follows: 

Operating Activities 
Cash provided by operating activities 

Intestm.g Aciivitie!i : > ·•· 
Cash used in investing activities 

FinancingActlvities .. 
Dividends paid 
Olher·finanoingac~yilies · ••• 

Cash used in financing activities 

····· · Ini:~e.( d.~cr~se):in cash lU1~9ls.h ~uiv,alciits . 
Cash and cash equivalents at beginning of period 

C::a$ !lllCI rillsh.~iµi.r~lerii:sifend of penod • ... 

December 31, 2012 

$ 9,214 

(29,18~) 

(60,486) 
. •. • (156) 

(60,642) 
..••••. .. ($0,611) 

176,805 

F-57 

As of 

December 31, 2012 December 31, 2011 

(Am.ounts I~ thous.and~~ .. 

96, 194 
51 ,746 
53,219 

201 ,159 
28, i30). 

2,505 
46,788 

$ 

:::• :$ : 30,463. : 
91,270 

. ... 48,277:/ 
170,010 
. .• 5~733 

······ ·· ··•• .. 56;58<L 
. 45> 1(5° 

513 

Year Ended 
December 31, 2011 

(Amounts in thousands) 

$ 48,833 

(8,560) 

(35,000) 
... ............ ··oo?) .. 

(35,109) 
·••·•·•·····•· ····s,16;i-•···· 

171 ,641 

• .•• $ / ··•••• •••• 176,8QS .• ···· 

$ 

$ 

$ 

176,805 . 
42,943 
34,246 

253,994 
19,21() . 

2,755 
72,566 

348,525 

14,963 
89,438 
46,iJf 
151, 136 

4,16.3 . 

s~,s~o•: 
136,053 
.... 593••· 

193,226 

December 31, 2010 

$ 95,494 

(4,833) 

(60,000) 
····· ········· (l~) 

(60,106) 
:50,SSF 
141,086 
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Our Related Party transactions with Abacus are summarized and presented in the table below. 

Receivable froniAbaciis ..... 
Payable to Abacus for Economic Benefit Transfer 
~~y~Jito.AbacµsfohW.,~uity. ~Ax~~ .. ····· 
Note payable to Abacus, including interest 
cuirehfcier~ l;t:'1~m:ie1atedioAi>iiiiuidaia•proc~µig •· · 
Long-tenn deferred revenue related to Abacus data 

processing 

R#iite,J~J~'l>i~ity, ~t·•·• 

7. Property and Equipment, Net 

Our property and equipment consists of the following items• 

Buildfugf& leasehold fuipfovem-en1$ ••·•··· 
FU!lllture,fixtur~s¥ t:quipme~t ..... 
Coiri.piiier eqiiipirieiif ' . 
Internally developed software 

Accumulated depreciation and amortization 
· Property and equipment; net · 

December 31, 2012 December31,2011 December 31, 2010 
(Amounts in thousands) 

. . 70,03~ $• • .iL Jl.~96 • ... -·· 

December 31, 2012 December 31, 2011 
(Amounts in thousands) 

· 7/T),9 .• F . ? 9.9.16 
(8,452) (21 ,676) 

.. ... (6J03) ·•· 
(17,5.93) . 

(15,428) 

$: • •• ••• OS.6.56L ••••· · 

Asof 
December 31, 2012 December3t,20ll 

(Amounts in thousands) 
$ J$P,@i .............. HJ : JJOM? 

24,443 24,333 

. ··••• J54,923 588,125 

·• ·· i;til8,063 
(608,365) 

229,547 
430,559 

. ....... · ......... 854;94.$' . 
(428,088) 

In 2012, we recorded $52 million ofimpainnent on Travelocity ' s long-lived assets (see Note 8). We also recorded an impairment of$20 
million for leasehold improvements associated with a corporate building that is not occupied and which we no longer anticipate being able to 
sublease to a third party before the end of the lease tenn. 

8. Goodwill and Intangible Assets 

Impainnent Assessments-We perform our annual assessment of possible impairment of goodwill and indefinite-lived intangible assets as of 
October I , or more frequently if events and circumstances indicate that impainnent may have occurred. 

1n the third quarter of 2012, certain competitors of Travelocity announced plans to move towards offering hotel customers a choice of 
payment options which could adversely affect hotel margins over time. Travelocity' s move to this new revenue model could additionally impact its 
working capital as it would collect less cash up front, reducing the existing supplier liability over time. We therefore initiated an impairment 
analysis as of September 30, 2012. The expected change in the competitive business environment and the resulting impact on our current 
projections of the discounted future cash flows led to a $58 million goodwill impairment in Travelocity- North America and a $5 million goodwill 
impainnent in Travelocity- Europe which has been recorded in our results of operations. 
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In the fourth quarter of 2012, we continued to see further weakness in Travelocity's business performance resulting in lower projected 
revenues and declining margins for Ira velocity- North America and Europe thus requiring further impairment assessment as of December 31, 2012 
of goodwill and long-lived intangible assets. We recorded an additional goodwill impairment charge for Travelocity Europe for $65 million and 
identified long-lived intangible assets were not deemed recoverable in both North America and Europe. As a result, we recorded impairments on 
long lived assets of $281 million for Travelocity-North America, of which $30 million pertained to internally developed software, $7 million 
pertained to computer equipment, $6 million related to capitalized implementation costs (see Note 2) and the remainder related to definite-Jived 
intangible assets. We also recorded impairments of $154 million for Travelocity-Europe, of which $11 million pertained to internally developed 
software, $4 million pertained to computer equipment and the remainder related to definite lived intangible assets. The total impairment for 
Travelocity in 2012 was $564 million. 

During 201 I and 2010, Travelocity was impacted by continued weakness in the macroeconomic environment. In 2011, we saw a decline in 
margins due to pressure in the industry driven by competitive pricing, reduced bookings and its resulting impact on our current projections of the 
discounted future cash flows. These factors led to an impairment charge of $173 million and $401 million for Travelocity North America for the 
year ended December 31, 2011 and 2010, respectively, and $12 million impairment charge for Ira velocity Europe for the year ended December 31, 
201 I. 

For the purposes of performing the impairment assessment in all periods, we determined that the lowest level of identifiable cash flows is at 
the reporting unit level for the primary asset in the asset group being the trade name Travelocity.com and lastminute.com related to Travelocity 
North America and Travelocity Europe, respectively. We used an income based valuation approach at the reporting unit level to fair value the asset 
group and compared those estimates to the respective carrying values. The key assumptions used in determining the estimated fair value of our long 
lived assets were the terminal growth rates, forecasted revenues, assumed royalty rates and discount rates. Significant judgment was required to 
select these inputs based on observed market data. Impairments related to continuing operations are recorded in ''Impairment" in the consolidated 
statements of operations. 

We believe the assumptions used to project future cash flows for the evaluations described above were reasonable. However, if future actual 
results do not meet our expectations, we may be required to record an additional impairment charge, the amount of which could be material to our 
results of operations. 

There was no impairment charge on definitive-lived intangible assets in 2011 or 2010. 

Goodwill-Changes in the carrying amount of goodwill during the year ended December 31, 2012 and December 31,201 I are as follows: 

Dalan.ce'~ 'ofDeicmber;l-1; 201~ ,. ··· 
Acquired 

,:,·,: Adjustnlents(l) cccc· 
Impairment 
I-Ie!tffoi°Sal~ 

Balance a., of December 31,201 I 
cc,.Afq_Uired.cc. 

Adjustments(!) 

lm~ent 
Held for Sale 
ri~ph,ati < 

Balance a., of December 31, 2012 

(!) Includes net foreign currency effects during the year. 

Tn,-,el 
Network 

Continuing Operations 
Airline and 
Hospitality 
Soltulons Travelodty Total Gron 

(AmounU In thollQnds) 

Oiscontlnued Operations 

Accumulated 
Impairment Total 

Total 
GoodwUI 

,cc n;a34;034 s 279;4S2' s 494,644 s2;60s;30 ' $59,616 s 09,imr s20,w3 ' s2.62s,1u 
4,018 3,747 3 7,768 

, . <~o;~m 2,m ... ... <1,1s~) (1,064) (1/)64) . 
(185,240) (185,240) __ ·-:-_ ·· < (i4,S24J ·:: ··.;.;.;.;.:· ::: :·· ::~~:::·:::::::.:.:~=-

1,813,215 285,754 309,407 2,408,376 58,552 (39,573) 18,979 
cc:c:39;713 . ·cc=· >:/C: J!l,:U3 . C: •. cc:·,,,,., '", . . cc ·cc::,,_,.· . ... ·cc,=, 

(153) 22 (1 31) S9S S9S 
(128;708)- (128,708) ' 

7,768 
(8,822} 

(185,240) 
: (lll,524) 

2,427,355 
39,7U 

464 
(128,708) 

.•• ::· : (S1S) ···•·"'-' , ..... : \ ) diliJ ... : ,:;, ,: < :: (1,420) ./(1.42-0'): , < . p ,!198} 

~ ~ ~ S2,318,672 ~ S (46,993) ~ ~ 
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Accumulated goodwill impairment charges totaled $1,247 million and $1 ,118 million as of December 31, 2012 and December 31, 2011, 
respectively. All accumulated goodwill impairment charges are associated with Travelocity. 

lntnngible Assets-The following table presents our goodwill and intangible assets at December 31, 2012 and 2011. The impairments 
discussed above have been reflected in the gross carrying amounts and accumulated amortization as of December 31, 2012 and 201 I. 

TJ:'#.deµ:i!lJts ll!:i4 ll~es c 
Acquired customer relationships 
P~4te~l\igy y• 

Gross Carrying 
Amount 

December 31, 2012 
Accumulated 
Amortization 

Oecember31,2011 
Net Carrying Gross Carryine Accumulated 

Amount Amount Amortization 
Net Carrying 

Amount 

Non-compete agreements 
1~8~11~~R~~~_P:pij;r~4_µ1s~J?utor: ::= ... : :::!: ·1!t:: .: .... :::> ._.. ··:: .. ::: .. :·:-:-::·.:-:-:-::. •-:··:::::···:=·:-:::;::-;.:;-:::-::-:-:-:::-: 
i(gt~~ · •.. . ·········· ... .. ... 25;600 • •:uo.sOO) << t i,i,soo iS;@O : (8,791) : Eff6.is69 ! 

Total intangible assets $ 2,089,768 $(1,311,511) $ 778,257 $ 2,012,419 $ (774,198) $1,238,221 

Amortization expense relating to intangible assets subject to amortization totaled $159 million for each of the years ended December 31, 2012 
and 2011 and $160 million for the year ended December 31, 2010. Estimated amortization expense relating to intangible assets subject to 
amortization for each of the five succeeding years and beyond is as follows (in thousands): 

2016 
ia11 ···· 
2018 and thereafter 

.. 'tiitaf 

9. Balance Sheet Components 

Other Receivables, Net 

Other receivables consisted of the following: 

Asof 

December 31, 2012 

92,768 

··••·•··•········••··47,4(]5 .. : 
297,278 

.i•• <S778;ZS7 i 

Oetember 31,2011 
(Amounts In thousands) 

Y.~iuead~e.4 @f#.~(~i@etij/ • •·•c•••••••·• s •·••·•·••· ·· i;JJ>:7.~ •i•·•···=····•···u:.~••·•· •••··· r•~~A71 .• 
Other ____ 23,..a,_33_8 24,687 

.s• • · · =:0• <11,017(./• ::>· s• c A: 87;?ru••• 
(I) Net of reserves for uncollectability on VAT receivables ofS37 million and $40 million, respectively. 
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Other Asse~, Net 

Other assets consisted of the following: 

As of 

December 31, 2012 December 31, 2011 

Capita'iiied impl¥entatlon costs; 
I ,ong term deferred income taxes 
l)effuid customer disc<>tlnts 
Deferred subscriber incentive payments 
Other'i"'' :" . 

Other assets, net $ 

(Amounts in thousands) 

''''·" 152,837 . , , ,,.Si : 
3,360 

47,711 
69,660 
iii}>$$ . 

356,553 $ 

102,459. 

50,000 · 
71,671 

.· 75,49f 
299,623 

In 2012 we recorded an impairment of $6 million on Travelocity' s capitalized implementation costs ( see Note 8). 

10. Pension and Other Postretirement Benefit Plans 

We sponsor the Sabre Inc. 40l(k) Savings Plan ("40l(k) Plan"), which is a tax-qualified defined contribution plan that allows tax-deferred 
savings by eligible employees to provide funds for their retirement. We make a matching contribution equal to 100% of each pre-tax dollar 
contributed by the participant on the first 6% of eligible compensation. We have recorded expenses related to the 40 J(k) Plan of approximately $20 
million,$! 7 million and $17 million for the years ended December 31, 2012, 201 I and 2010, respectively. 

We also sponsor personal pension plans for eligible staff at Jastminute.com, a Travelocity entity. lastminute.com contributed 5% of eligible 
pay on behalf of these employees to the plan. We contributed and expensed approximately SI million for each of the years December 31, 2012, 
2011 and 2010. 

Additionally, we sponsor the Sabre Inc. Legacy Pension Plan ("LPP"), which is a tax-qualified defined benefit pension plan for employees 
meeting certain eligibility requirements. The LPP was amended to freeze pension benefit accruals as of December 31, 2005, so that no additional 
pension benefits are accrued after that date. In April 2008, we amended the LPP to add a lump sum optional form of payment which participants 
may elect when their plan benefits commence. The effect of the amendment was to decrease the projected benefit obligation by $34 million, which 
is being amortized over 23. 5 years, representing the weighted average of the Jump sum benefit period and the life expectancy of all plan 
participants. We also sponsor a defined benefit pension plan for certain employees in Canada. 

We provide retiree life insurance benefits to certain employees who retired prior to January I, 200 I, and we subsidize a portion of the cost of 
retiree medical benefits for certain retirees and eligible employees hired prior to October I, 2000. In February 2009, we amended our retiree medical 
plan to reduce the subsidies received by participants by 20% per year over the next 5 years, with no further subsidies beginning January I, 
2014. The retiree medical plan will still be available to eligible employees with no further subsidies. This amendment resulted in $57 million of 
negative prior service cost recorded in other comprehensive income that is being amortized to operating expense over the remaining term through 
December 2013. 

Pursuant to a Travel Privileges Agreement with American Airlines ("AMR"), we are entitled to purchase personal travel for certain retirees. 
Eligible employees were required to retire from the Company on or before June 30, 2008 to receive this benefit, unless they met the requirements to 
dual-retire from AMR and Sabre Holdings. These dual-retirees will receive these benefits upon retiring from Sabre Holdings. To pay for the 
provision of flight privileges for eligible retired employees, we make a lump-sum payment to AMR in the year the employees retire. 
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The following tables provide a reconciliation of the changes in the plans' benefit obligations, fair value of assets and the funded status as of 
December 31, 2012 and December 31 , 2011: 

Gbange jn benefit obligation: •• •,.• 
· Benefit obligation at January I 
. Service ¢Ost 
Interest cost 

' M.tullru!): gain~ (!~), ~t . . . . . . 
· i3eiietis paid · · · · ·· 

I l3eii:efit ~bi#iatio~~tQeceinlier 11 

Change in plan assets: 
ilt)rF~-J~~·or,a~~::.?t::i.an~·1::::==·;:;~:·:·w'.JEi····: :··::::·::·::··:··=:: ::i_ 

Actual return on plan assets 
•••••• .. Eiiiploy~r contribtiti.orts ••··· 

Benefits paid 
······ ·· Fl\ir value of.a=ts atDecember 31 

Funded status at December 31 

Pension Benefits Other Benefrts 

2012 2011 2012 2011 
(Amounts in thousands) 

$(381,506) $(357,151) $(5,723) $(10,151) 
. <(l) ... : ... :::.:; : _:..-: ... •·•·· · · ·· . 

(19,744) (20,447) (91) (176) 
•••.••.••. (59,4~4) • •••• (25,Q?g} (100) , • l.?13. 

. 19,932 21,170 .. 2,869 . 2,632. 

·•·. S(4w,152) • • $(38.L,506) ; • SQ,045):; s (5,723) 

'" J)ijj;$s : 
41,143 

' JOJ.35 . 
(19,932) 

$ 334,701 
$(106,051) 

fi~iff ) •: ifJ . 
15,348 
9,396-

(21,170) 

$ 293,25~ / 
$ (88,251) 

. 2,869 
(2,869) 

$ · 
~ 

$(3,045) 

•.. / 2~6J.f 
(2,632) 

:•$ cc·· -
===========i: 

$ (5,723) 

The cumulative amounts recognized in the consolidated balance sheets as of December 31, 2012 and December 31, 2011, consist of: 

Cutrentlfabilitfos •··: · ••• 
No~, ~~~t liabilities 

Pension Benefits Other Benefits Total 
l>e<'tmber 3 1, Dettmber 3 1, December 31, 

2012 2011 2012 2011 2012 2011 
(Amounta In thousands) 

$ ·· · · - $.(!;913) · $(2;73~) $' (l;?t~) $ (2~7?~) 
(106,051) (88,251) (1,132) (2,985) (107,183) (91,236) 

U: $(106,051) ••• S(88;251F' $'(3,045) · S(5;72J)' J(l09,096t • $(93;974) 

The currenl and noncurrenl liabilitit:8 are presenled in Olher accrued liabilitit:8 and Olher noncurrenl liabililit:8, respectively, in lhe 
consolidated balance sheets. 

The amounts recognized in Accumulated other comprehensive income (loss), net of deferred taxes, as of December 31, 2012 and 
December 31, 2011 consists of 

Pension Benefits Other Benefris Total 
Decem ber 31, December 31, Jncember 31, 

2012 2011 2012 2011 2012 2011 
(Amounts In thousands) 

N:~ta¢:tuatjal l<i~(g.a.in) •.••••• • S}r3;~97 • $. ?8,909 • • $ ~:C,589) $ . (;1;107) $H kl08 $ •85:;SOf 
Prior service credit (17,008) (17,926) (7,941) (15,238) (24,949) (33,164) 

A91llll.Illll.aled:9~er:ll011!pi:t!h.t:11~iv:e iµcoI11e. • •. :i; ~6;~89 •. ·~ . ~ L ~} ••·••$· 86,~59 :.i $ ~2,~38 • 
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The discount rate used in the measurement of our benefit obligations as of December 31, 2012 and December 31, 2011 is as follows: 

Weightiid,~yerage)is$imption~• • • 
Discount rate 

Pension Benefits 

4. 19% 

December 31, 
2011 

5.32% 

Other Benefits 
December 31, December 31, 

2012 2011 

2.07% 2.12% 

Due to the freeze of pension benefit accruals under the LPP as of December 31, 2005, no assumption for future rate of compensation increase 
is necessary. 

The following table provides the components of net periodic benefit costs associated with our pension and other postretirement benefit plans 
for the years ended December 31, 2012, 2011 and 2010: 

Pension Benefit. 

. . .. fntcrtlSt cost 
Expected return on plan assets 

· , A,lnOltizatiqn. Qf ptjpr s~zyi~ c¢<JW 
Amortization of actuarial loss 

Netbenefit-. 

Other Benefit< 

·•··· Seivicecost · 
Interest cost 

• Anfortii:atfon [of p1:foi servfoe ci:dit 
Amortization of actuarial gain 

Net benefit 

Obllgatlom Recognl,.d In 
Other Comprrbenstve Income 

N~t iictilliiia1 (iam}fo~s+ ...... . 
Amortization of actuarial gain (loss) 

Amortization of prior sen<ice cre4iL 
Total recognized in other comprehensive 

income 

Totalrecognizedinnet~riqdicbqlfit:<,<>~t 
,,, and o~e~ comi#ehens~vti uicomci .... 

December 31, 2012 

]9,744 
(24,323) 
(l,432)/ 
4,269 

···•·· • $ .•..•••....•. (1;742) : • 

December 31, 2012 

$ 

•$ .: 

91 

(Jl ,39,7); 
(1,929) 

. (lJ,23:5) 

Year Ended 
Drcember 31, 2011 

(Amounts In thou, ands) 
···s·: · · · 20,441• 

(23,820) 
•:: >< J l,43Z) :. ·· 

2,195 
'"$'" •. "(2,6t0) " 

Year Ended 

December 31, 2011 
(Amount. In thomand•) 

s I .. . 
176 

ClPiD 
(745) 

December 3 1, 2010 

20,539 
(24,942) 

(1,432) 
711 

$' • ... (5,124) 

December 31, 2010 

$ }.. 
311 

(ll,3m 
(222) 

Pension Benefib Other Benerrts 

December 31, 2012 

·••• 42;~l4. 
(4,269) 

••• l i•92 

39,777 

December 31, 2011 December 31, 2012 
(Amounts in thousands) 

:13,.5,0 ... . s; 
(2,195) 

. l ,432 

32,787 

•• IS7 . 
1,929 

11;3!}7 

13,513 

December 31, 2011 

$ (1,964) 
745 

11,3!}7 

10,178 

We estimate that $1 million of prior service credit and actuarial loss for the defined benefit pension plans will be amortized from accumulated 
other comprehensive income (loss) into net periodic benefit cost in 2013. Additionally, we estimate that $14 million of prior service credit and 
actuarial gain for the other postretirement benefit plans will be amortized from accumulated other comprehensive income (loss) into net periodic 
benefit cost in 2013. 
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Income related to pensions and other postretirement benefits totaled approximately $15 million, $15 million and $16 million for the years 
ended December 31, 20 I 2, 201 1 and 2010, respectively. 

The principal assumptions used in the measurement of our net benefit costs for the three years ended December 31, 2012, 2011 and 2010 are 
as follows: 

Pension Benefits Other Benefits 
2012 2011 2010 2012 2011 2010 

Dl$c:i<:11,llltrate 5.32% .. · 5.-88%i . To9o./4 2.32% .. :2:69% . lt85% 
Expected return on plan assets 7.75% 7.75% 7.75% 

Due to a cap on our retiree medical plan cost, a one-percentage point change in the assumed health care cost trend rates would not have a 
significant impact on service and interest cost or on our postretirement benefit obligation as of December 31,2012 and December 31, 2011. 

Our overall investment strategy for the LPP is to provide and maintain sufficient assets to meet pension obligations both as an ongoing 
business, as well as in the event of termination, at the lowest cost consistent with prudent investment management, actuarial circumstances, and 
economic risk, while minimizing the earnings impact. Diversification is provided by using an asset allocation primarily between equity and debt 
securities in proportions expected to provide opportunities for reasonable long-term returns with acceptable levels of investment risk. Fair values of 
the applicable assets are determined as follows: 

Mutual Fund-The fair value of our mutual funds was estimated by using market quotes as of the last day of the period. 

Common Collective T n,sts-The fair value of our common collective trusts was estimated by using market quotes as of the last day of the 
period, quoted prices for similar securities and quoted prices in non-active markets. 

Real Estate-The fair value of real estate was estimated by using property appraisals conducted annually by independent appraisal firms. The 
annual appraisals are adjusted as necessary for interim capital expenditures. 
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The basis for the selected target asset allocation included consideration of the demographic profile of plan participants, expected future benefit 
obligations and payments, projected funded status of the plan and other factors. The target allocations for LPP assets are 2 5% U.S. equities, 25% 
non-U.S. equities, 43% long duration fixed income, 5% real estate and 2% cash equivalents. It is recognized that the investment management of the 
LPP assets has a direct effect on the achievement of its goal. As defined in Note 14, the following table presents the fair value of the LPP assets: 

Fair Value Measurements af December 31, 2012 

MlltUal funas:: • • • •. • • • 
Foreign large value 

•••·••••·••.barge:b!eild••••••• 

Common collective trusts: 

Quoted Prices in 
Active Markets 

for Identical 
Assets 

(Level 1) 

·::· :::· :: :·: :: ·:·:: ·:::::: 
. :.:::: ;;: : ;: ::: : :::::: 

Significant 
Observable 

Inputs 
(Level 2) 

···s ······ 4:i,isJ $ 
·······················••40\94.f 

20,790 

·······•·; > 4;47.4· 

Significant 
Unobservable 

Inputs 
(Level3) Total 

:·:·:-;.:- -::::::;::::,.:::;,:: •. • -' ··• •:;- · · 

$ 43:183 
= • .•. ··•c: 40;94.f i 

20,790 

43,429 

..•.... , ....... ~OJ07·· 
•·. i9,488 

::~:mfr 
The following table provides a rollforward of plan assets valued using significant unobservable inputs (level 3), in thousands: 

Beginning balance at December 11, 201{) 
Contributions 

• Ne'flfistributions: 

Net investment income 

(loss) 

Ending bal.ince •atl>e<;ember3hZQll • • 

Real Estate 

<<:·i:::J • .:J5,49f.• 
694 

961 

J .··· 939 : 
36 

We contributed $20 million to fund the LPP during the year ended December 31 , 2012 and made $9 million in contributions to fund the LPP 
during the year ended December 31, 2011. Annual contributions to our defined benefit pension plans in the United States and Canada are based on 
several factors that may vary from year to year. Our fwiding practice with respect to the LPP is to contribute the minimum required contribution as 
def med by law while also maintaining an 80% funded status as defmed by the Pension Protection Act of 2006. Thus, past 
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contributions are not always indicative of future contributions. Based on current assumptions, we expect to make $3 million in contributions to our 
defined benefit pension plans in 2013. 

The expected long-tenn rate of return on plan assets for each measurement date was selected after giving consideration to historical returns on 
plan assets, assessments of expected long-tenn inflation and market returns for each asset class and the target asset allocation strategy. We do not 
anticipate the return of any plan assets to us in 2013. 

We expect to make the following estimated future benefit payments under the plans as follows (in thousands): 

11. Income Taxes 

The components of pre-tax income, generally based on the jurisdiction of the legal entity, were as follows: 

Year Ended 
December 31, 2012 December 31,2011 

(Amounts In thousands) 

Compone.rilii rir;iitif wt iiiiforiie 
Domestic $ (1,077,917) $ (42,530) 

{ f 9fti~~L ): •••<,> i:}.J .~lT .•• ·····•···•· • ... c .. • .... ••·•·•··16J5l••··· 
$ (846,100) $ (26,179) 

Other 

December 31, 2010 

$ (195,429) 
(~!};259) 

(245,688) 

The Company's domestic pre-tax income decreased significantly in 2012 due to the pre-tax impact of the litigation settlement with AMR (see 
Note 21 ), impairment charges (see Note 8) and the write--0ff of intercompany debt. The Company's foreign pre-tax income increased significantly 
in 2012 due to the pre-tax impact of cancellation of intercompany debt income partially offset by impairment charges. 

The provision for income taxes relating to continuing operations consists of the following: 

Cmrenfpo:itioni 
Federal 

.. • State and Loeli~ 
Non U.S. 
> Totai ftirreiit 

Deferred portion: 

• • f e.4eiaj. ) • • 

Total deferred 

'total (benefit) proviifon fof iii~4:m~ ~es) ·••• 

December 31, 2012 

$ 

F-66 

7,383 
Js.;1si · 
23,062 

(239,381) 

Year Ended 

December 31, 2011 

$ 

\• }9,7&0 >· 
889 

> L 2;110· 
34,409 

December 31, 2010 

$ 4,627 
:,r2;392••·•· 

12,828 

··•··•···• .. •··•···••·:::"1j8~ •• • 
(2,192) 

·•·· :>•.:•:. •:•::• 632: : . ... . .. ... .. .. . .. . .. ... .. . ..... . 

50,304 
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The provision for income taxes relating to continuing operations differs from amounts computed at the statutory federal income tax rate as 
follows: 

Incometaxprovision atstatutoryfederal.inwme.lax rate 
State income taxes, net o ffederal benefit 
lmpiu;t'<>f:lionU:$. ta~gjun.$dfot:lon:s; u~ ·•••··· 
Goodwill impainnent 
Inipac~ of sale of busirie~s •.• 
Wnte offofii:iiercompaiiy bebt 
Taxl=attributable•to n~h: oonliollingint~t. 
Valuation allowance 

Other, liet 
Total (benefit) provision for income taxes 

Year Ended 

December 31, 2012 December 31, 2011 December 31, 2010 
(Amounts in thousands) 

$. ·• .• ••••• (2%,138):: •• ···•••••• •. $ ·······•••••••{9,l63} •. ••· · ··• -.$ •. ••••••. • (85;99.1). 
5,712 2,399 (145) 

3,36,l (i,i)4) 16,57{, 
28,630 64,203 138,351 

··••(15,209)<'' .... 
(9,703) 

19,~~L •·••••·•·•• .. . '.7,$.10 .. 
59,358 

• •• 4,03} . 

2;H6 HF ...... ·•: =<H• (502) .. I -----'---
$ (202,179) s 56,573 $ 70,151 

The components of our deferred tax assets and liabilities were as follows: 

I)efetted 1:3x asset$: 
Accrued expenses 
E)nployeebetiefits 9lhei than peitsioii 
Deferred revenue 
Pension:obtigations'•••••·· 
Net operating loss carryforwards 

N()i!---<:.<>i:n~satofy 'optiollS 
Non U.S. operations 

... U'iitealizedl1,ainsimd losses · 
. .... siiiiscriber incentives . 

Tax credit carryforwai:di 
TVL Common suspended loss ooet ···· ·· ··· ······ ······· 

Total deferred tax assets 
Deferrro·tiix liabilities: ···· • · 

No~ U.S. operatio~ 
Depreciation and .a!lim:tiza.ticin 
Internally developed software 

• • • Tiilililgibl~ as.sets , •• .. 

Write off oflntercompany Debt 

.. •• C1,i..ire,p,c.y;.trtm,sl,a~qt1;adj1:1.Stme.nt · 
Total deferred tax liabilities 

. •••· V.aJwajon allowi:in~e. 
Net deferred tax asset (liability) 

December 31, 2012 December 31, 2011 
(Amounts in thousands) 

91,409 

J,lllt 
61,041 

• JS,J2;<1 
710,112 

8,735 
••, ••• 9,41\iF ·•• 

411 
• ·····11,946 ••.. . ' 

23,350 
, ••••••••• , •••••..•• =•·•=i•]0;3&6· 

986,943 

•• ..{f.J@) .. 
(148,777) 

tqtmwJ. 
(416,774) 

..... ........ (9".244) 

$ 

(691,935) 
. • (268.,406) . 

26,602 $ 

32,741 
. ]~379 . 

5,931 
25-;20I · 

330,300 
.2}),5~ 

17;6ff 
1,573 

·• ·"10;11r· 

442,803 

((055) 
{+0,85Q) . 

(117,558) 
(2~!>,2~} 

....... (S.,2Z2) 

(436,958) 
. (227,441) 
(221,596) 

We pay United States ("U.S.") income taxes on the earnings of non-U.S. subsidiaries w:tless the subsidiaries' earnings are considered 
permanently reinvested outside the United States. To the extent that the non-U.S. earnings previously treated as permanently reinvested are 
repatriated, the related U.S. tax liability may be reduced by any non-U.S. income taxes paid on these earnings. As of December 31, 2012, no 
provision has 
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been made for ihe United States federal and state income taxes on certain outside basis differences, which primarily relate to accUil1ulated un
repatriated foreign earnings of approximately $181 million. It is not practical to estimate the unrecognized deferred tax liability for these earnings, 
as this liability is dependent upon future tax planning strategies. 

As of December 31, 2012, we had U.S. federal net operating loss canyforwards ("NOLs") of approximately $1.6 billion, which will expire 
between 2020 and 2032 and research tax credit canyforwards of approximately $10 million, which will expire between 2019 and 2032. 
Additionally, we have a $2 million Alternative Minimum Tax ("AMT") credit canyforward that does not expire. Approximately $42 million of 
NOLs and $1 million of research tax credit canyforwards are subject to an annual limitation on their ability to be utilized under Section 382 of the 
Code. We fully expect that Section 382 will not limit our ability to fully realize the benefit. In addition, approximately $81 million is subject to an 
annual limitation under Section 1502 of the Code. In addition, we had $180 million of deferred tax assets for NOL carryforwards related to certain 
non-U.S. taxing jurisdictions that are primarily from countries with indefinite canyforward periods. 

We regularly review our deferred tax assets for recoverability and a valuation allowance is provided when it is more likely than not that some 
portion or all of a deferred tax asset will not be realized. The ultimate realization of deferred tax assets is dependent upon future taxable income 
during the periods in which ihose temporary differences become deductible. In assessing ihe need for a valuation allowance for our deferred tax 
assets, we considered all available positive and negative evidence, including our ability to cany back operating losses to prior periods, the reversal 
of deferred tax liabilities, tax planning strategies and projected future taxable income. In assessing the need for a valuation allowance against our 
U.S. deferred tax assets, we also gave specific consideration to goodwill and intangible impairment charges recorded in the last three years ( see 
Note 8) and the charges for the settlement of the litigation with AMR (see Note 21 ). Considering these factors, we established a valuation allowance 
of approximately $59 million against our U.S. deferred tax assets as of December 31, 2012. In addition, we have an allowance on the U.S. deferred 
tax assets ofTVL Common, Inc. that was merged into our capital structure on December 31, 2012 of$32 million and on the non-U.S. deferred tax 
assets ofour lastminute.com subsidiaries of $177 million and $227 million as of December 31, 2012 and 201 I, respectively. We reassess these 
assumptions regularly which could cause an increase or decrease to the valuation allowance resulting in an increase or decrease in the effective tax 
rate, and could materially impact our results of operations. 

It is our policy to recognize penalties and interest accrued related to income taxes as a component of the provision (benefit) for income taxes. 
During the years ended December 31, 2012, 2011, and 2010, we recognized an expense of a negligible amount, a benefit of$! million, and a benefit 
of $2 million, respectively. As of December 31, 2012 and 2011, we had cumulative accrued interest and penalties of approximately $1 million and a 
negligible amount, respectively. 

A reconciliation of the beginning and ending amount of unrecognized tax benefits, excluding interest and penalties, is as follows: 

Balane~at~innini:r<>(tl_le:yaj / 
Additions for tax positions taken in the current 

•t•·Adiliifonsr&fuxp&siiioiisot'poor y~aft 
Reductions for tax 

Settlements 

Year Ended 

December 31, 2012 Decem ber 31, 2010 

l'lajtmeiba,(CJJ4o(fu~yei!r c "':e:::=:=:===:" ., ···· · , == == , ,: ::.,:::::::: ::::: s > /stqi~ TLIJ ' > :::3si;o~o iii\:. > .J,....,•·· - ====== 
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All of our unrecognized tax benefits at both December 31, 2012 and 2011 , would affect the effective tax rate, if recognized. 

We are subject to U.S. federal income tax as well as income tax of multiple state, local, and non-U.S. jurisdictions. In the normal course of 
business, we are subject to examination by taxing authorities throughout the world. During 2010, the Internal Revenue Service ("IRS") completed 
its audit of the 2004-2006 U.S. federal income tax returns. All matters were settled and we are waiting for a refund to be approved by the Joint 
Committee of Congress. 

The U.S. federal statute of limitations is closed for years prior to 2007. With few exceptions, we are no longer subject to state, local, or non
U.S. income tax examinations by tax authorities for years prior to 2007. 

The Company believes that it is reasonably possible that $9 million in unrecognized tax benefits may be resolved in the next twelve months. 

12. Debt 

The following table sets forth our outstanding debt: 

Senioq;tx:ured c:rajit fad.lily: 
Initial term loan facility 

.••• . . fuitja~ teun)o~/adility 
First extended term loan facility 

sec.o»d exten_~ :tC!ID loailfacility . 
Incremental term loan facility 
$ifo inm~iihiiviil'liilig}r~t facijity ' . 
$284 million revolving credit facility 

SeniorllJIS!:Curecl ~<>t:es due20i6 . . .... 

Senior secured notes due 2019 
Mbr\gij~ t'a8li{y '•·• • ··· ',. 

Total debt 

Currentjiortion ofdebt 
Long-term debt 

Total debt 

Senior Secured Credit Facilily 

Rate Maturity 

L+2.00% September 2014 
T tJ+s-7siYo TT. Scptehiiicr201{ / 

L+5.75% September 2017 
. t+S.75% . 

7.250% 
.. [+1.00% . 

L+4.50% 
''ifJS0o/o 

oeceiiibei 20 i 1 
December 2017 
~2()13: 

September 2016 
Marcb2016 

8.500% May 2019 
i+ s.&00% •·•. '• . M'.ardi 2011 

December 31, 2012 December 31, 2011 

(Amounts l_n thousan~•) 

$ 238,335 $ 

1,162,622 

2,071 ,788 
800,opo · 

... 401,515 
370,536 

s:i;ooo> 
.. "385,099,,, ,; •.. 381,267 . 

801 ,712 

• ..• 84,340; : · C . L 85,00CL 
3,444,159 $ 3,420,055 

.. i 2J;232(. 
3,420,927 

\{ ::/11~,l?D •·• 
3,307,905 

S f . },420,055. 

On March 30, 2007, Sabre Inc. entered into a senior secured credit facility ("Credit Agreement" ). The Credit Agreement is comprised of an 
aggregate of $3,515 million of senior secured financing consisting of: (i) $3,015 million in aggregate principal amount of term loans; (ii) a 
revolving credit facility denominated in U.S. dollars with a maximum borrowing limit of $200 million; and (iii) a revolving credit facility 
denominated in currencies other than U.S. dollars with a maximum borrowing limit of $300 million. The Credit Agreement includes up to $400 
million of letter of credit financings under the revolving credit facility that is denominated in U.S. dollars. The term loan expires in September 2014 
and the revolving credit facilities expire in March 2013. 

On February 28, 2012, we entered into an agreement to amend and restate our existing Credit Agreemenl We also entered into a term facility 
agreement to extend the maturity date of $1 ,175 million of debt under the existing term loans to September 30, 2017. On March 2, 2012, we entered 
into a revolving credit facility agreement, or First Extended Revolving Credit Facility, to extend the maturity date of $251 million of the 
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existing revolving credit facility to September 30, 2016. The extended facilities include an accelerated maturity of December 15, 2015 for the 
revolving credit facility and the term loan in the event that our leverage ratio exceeds 4.50 and we do not refinance, extend or pay in full the 2016 
Notes on or prior to December 15, 2015. 

On May 9, 2012, we extended the maturity date of an additional $679 million of term loan debt under the Credit Agreement to December 29, 
2017. In conjunction, we paid down 40% of the extended loans, or $272 million, with proceeds from the 2019 Notes described below, resulting in a 
term facility commitment of $407 million. In May 2012, we also extended the maturity on $33 million of revolving credit facility resulting in an 
increase to the First Ex1ended Revolving Credit Facility to $284 million. 

The maturities and provisions associated with unextended portions of term and revolving credit facilities remain unchanged under the 
amended and restated agreement. 

On August 15, 2012, we entered into an incremental term loan agreement, or Incremental Tenn Facility, with a face value of $375 million and 
total net proceeds of $371 million under the Credit Agreement. We utilized $366 million of the proceeds to pay down a portion of the existing Term 
Facility while the remainder was used for fees and premiums associated with the financing. The Incremental Term Facility matures on 
December 29, 2017, and includes a 1 % premium for certain optional prepayments during the first year. The Incremental Term Facility currently 
bears interest at a rate equal to the LIBOR rate, subject to a 1.25% floor, plus 6.00% per annum. Alternatively, we also have the option to utilize the 
federal funds rate plus 0.5% or the prime rate, whichever is higher, subject to a 2.25% floor, plus 5.00% per annum. The Incremental Term Facility 
includes a provision for increases in interest rates to maintain a difference of not more than 25 basis points relative to future term loan ex1ensions or 
refinancing of amounts under the Credit Agreement. 

Sabre Inc. 's obligations under the Credit Agreement are guaranteed by Sabre Holdings and each of Sabre Inc. 's wholly-owned material 
domestic subsidiaries, except unrestricted subsidiaries. We refer to these guarantors together with Sabre Inc., as the Loan Parties. The Credit 
Agreement is secured by (i) a first priority security interest on the equity interests in Sabre Inc. and each other Loan Party that is a direct subsidiary 
of Sabre Inc. or another Loan Party, (ii) 65% of the issued and outstanding voting (and 100% of the non-voting) equity interests of each wholly
owned material foreign subsidiary of Sabre Inc. that is a direct subsidiary of Sabre Inc. or another Loan Party, and (iii) a blanket lien on 
substantially all of the tangible and intangible assets of the Loan Parties. 

We are required to pay down 0.25% of the $3,015 million borrowing under the term loan at the end of each fiscal quarter, which is 
approximately $30 million annually, commencing September 30, 2007. Quarterly payments on the incremental term loan began in December 2012. 
Scheduled installments of principal on the term loan totaling $26 million and $30 million were paid in 2012 and 201 I, respectively. This reduced 
the outstanding term loan balance to $2,177 million for the year ended December 31, 2012. 

We are also required to pay down the term loan by an amount equal to 50% of excess cash flow, as defined by the Credit Agreement, each 
fiscal year end after our annual consolidated financial statements are delivered. This percentage may decrease if certain leverage ratios are achieved. 
In the first quarter of 2011 we were required to pay down the term loan by an amount equal to 25% of excess cash flow, as def med by the Credit 
Agreement, which resulted in a prepayment of $30 million. This prepayment is also applied toward the quarterly scheduled installments of principal 
on the term loan discussed above, which aggregate to $30 million for 2011. No excess cash flow payment was required in the first quarter of2012 
and, due to the amendment and restatement agreement we entered into subsequent to the date of these fmancial statements, no excess cash flow 
payment will be required in the first quarter of 2013. Additionally, we are required to pay down the term loan with proceeds from certain asset sales 
or borrowings as def med by the Credit Agreement. We may repay the indebtedness under the Credit Agreement at any time prior to the maturity 
dates without penalty. 

The interest rate on this indebtedness is based on London Interbank Offered Rate ("LIBOR" or "L") plus a base margin which was reset to 
LIBOR plus 2.00% in March 2010 based on the achievement of certain leverage 
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ratios. As a result of the amended and restated credit agreements entered into on February 28, 2012, and May 9, 2012, the interest rate on these 
borrowings increased from 2.00% margin to 5.75% margin for $1,564 million of our outstanding term loan as of December 31, 2012. The $371 
million of our outstanding incremental term loan that was entered into on August 15, 2012, bears interest at a rate equal to LIB OR, subject to a 
1.25% floor, plus 6.00% per annum or, with a provision for increases in interest rates to maintain a difference of not more than 25 basis points 
relative to future term loan extensions or refinancing of amounts under the Credit Agreement. The remaining $238 million of our term loan is 
subject to the 2.00% margin. We have elected the one-month LIBOR as the floating interest rate on all $2,173 million of our outstanding term loan. 
Interest payments are due on the last day of each month. Interest on the outstanding loan is subject to interest rate swaps (see Note 13, 
"Derivatives"). 

We capitalized $94 million in costs related to the issuance of the Credit Agreement in 2007, $21 million in costs related to the First Extended 
Revolving Credit Facility, $3 million related to the Second Extended Revolving Credit Facility in 2012, and $6 million related to the Incremental 
Term Facility. These costs are being amortized to interest expense over the Credit Agreement maturity period. Additionally, we expensed$ 10 
million of issuance costs due to payments made on debt balances in May 2012 and August 2012 accelerating amortization of the related debt 
issuance costs. Excluding this accelerated amortization due to the payments, our effective interest rates were as follows: 

includmg:thewpifofotfuterestriue swaps 
Excluding the impact of interest rate swaps 

December 31, 2011 December 31, 2011 

. : .: . ,. ; (>;:?4% i ·· •:· •···••:•·· ······ · · · ···· ,u1:¾ 
5.27% 2.72% 

December 31, 2010 
..•..• •••••.. 4.7Q% . 

2.80% 

As of December 31, 2012, we had no outstanding balance on the revolving credit facility. As of December 31,2011 we had an outstanding 
balance on the revolving credit facility of $82 million and no outstanding balance as of December 31,2010. As of December 31, 2012, we had 
outstanding letters of credit totaling $114 million of which $112 million reduces our overall credit capacity under the revolving credit facility and 
$2 million is collateralized with restricted cash. 

Under the Credit Agreement, the revolver is subject to certain covenants including a maximum Senior Secured Leverage Ratio. This ratio is 
calculated as Senior Secured Debt (net of cash) to EBITDA as defined by the Credit Agreement. The definition ofEBITDA is based on a trailing 
twelve months EBITDA adjusted for certain items including non-recurring expenses and the pro forma impact of cost saving initiatives. As of 
December 31, 2012, we are in compliance with all covenants under the Credit Agreement. 

On February 19, 2013 we entered into an amendment and restatement agreement to our existing senior secured credit facilities. 

Publicly /slued Senior Unsecured Notes 

In March 2006, we issued $400 million in 2016 Notes, bearing interest at a rate of 6.35% and maturing March 15, 20 I 6, in an underwritten 
public offering resulting in net cash proceeds after expenses of approximately $397 million. The 2016 Notes include certain non-fmancial 
covenants, including restrictions on incurring certain types of debt or entering into certain sale and leaseback transactions. We used all of the net 
proceeds plus available cash and cash equivalents and marlcetable securities to prepay $400 million of a bridge facility used to finance the 
acquisition of our subsidiary lastminute.com. Under the terms of the 2016 Notes, we paid $29 million in interest charges in 2007 and are obligated 
to pay $34 million per year afterwards until 2016. Interest payments are due in March and September each year. The interest rate payable on the 
2016 Notes increased to 8.35% effective March 16, 2007 due to a credit rating decline resulting from the acquisition of Sabre Holdings. As of 
December 31 , 2012, we are in compliance with all covenants under the indenture for the 2016 Notes. 
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In August 200 I, we issued $400 million in 201 I Notes, bearing interest at a rate of 7.35% and maturing August I, 201 1, in an underwritten 
public offering resulting in net cash proceeds to us of approximately $397 million. The interest payments were due in Febllllll)' and August each 
year. The 2011 Notes included certain non-fmancial covenants, including restrictions on incurring certain types of debt or entering into certain sale 
and leaseback transactions. In April 2009, we reduced our debt obligations by $76 million for the 2011 Notes. During the quarter ended 
September 30, 2011 , we paid down the remaining $324 million of principal and $12 million of accrued interest on our unsecured notes which 
matured on August I, 2011. 

On March 31 , 2007, in connection with the acquisition of Sabre Corporation, we terminated the reporting obligations of our 201 1 Notes and 
2016 Notes under Section !2(g) of the Securities Exchange Act of 1934, as amended, by providing a guarantee of the 2011 Notes and 2016 Notes 
by Sabre Inc. 

Senior Secured Notes 

On May 9, 2012, Sabre Inc. issued $400 million in senior secured notes bearing interest at a rate of 8.50% and maturing on May 15, 2019, 
pursuant to Rule 144A under the Securities Act of 1933, as amended, ("Securities Act") resulting in net proceeds of approximately $390 million 
after capitalized expenses of$3 million. On September 20, 2012, Sabre Inc. issued an additional $400 million in senior secured notes under the 
indenture dated May 9, 2012 pursuant to Rule 144A under the Securities Act resulting in net proceeds of approximately $407 million after 
capitalized expenses of $2 million. The May 9, 2012 and September 20, 2012 offerings ( collectively "2019 Notes") include certain non-fmancial 
covenants, including restrictions on incurring certain types of indebtedness, creation of liens on certain assets, making of certain investments, and 
payment of dividends. These covenants are similar in nature to those existing on the Credit Facility. The 2019 Notes have not and will not be 
registered under the Securities Act. 

The total face value of the 2019 Notes is $800 million and total net proceeds were $797 million. We used $679 million of the net proceeds to 
pay off certain lenders under our senior secured credit facility (see "-Senior Secured Credit Facility"), and retained the remainder for general 
corporate purposes. A portion of the retained funds was subsequently used for funding the acquisition of PRISM (see Note 3, "Acquisitions"). 

Interest is calculated from the date of the original issuance, or May 9, 2012, on the 2019 Notes. We are obligated to pay $68 million in interest 
per year until 2019. Payments are due in May and November each year. Additionally, capitalized costs related to these transactions are being 
amortized to interest expense over the 2019 Notes maturity period. 

Mortgage Facility 

On March 29, 2007, we purchased the buildings, land and furniture and fixtures located at our headquarter facilities in Southlake, Texas, 
which were previously financed under a capital lease facility . The total purchase price of the assets was $104 million. The purchase was financed 
through $85 million raised by a mortgage facility that we entered into and $19 million from cash on hand. The $85 million mortgage facility carries 
an interest rate of 5.8% and is secured by the headquarters building which had a net book value of $80 million as of December 31, 2012. Payments 
made through March I , 2012 were applied to accrued interest only. Subsequent to that date, payments are also applied to the principal balance of the 
facility . Payments are due on the first business day of each month. The facility matures on March I , 2017 and all unpaid principal will be due at that 
time. As of December 31 , 2012 we are in compliance with all covenants set forth in the facility agreement. 

Note Payab/,e to a Joint Venture Part11er 

On March 31, 2002 we entered into a promissory note with one of our joint venture partners. The note carried an interest rate of 8.0% and 
matured on March 31, 2012, having a zero balance as of December 31 , 2012. As of December 31,201 I the carrying value of this note was $18 
million and was classified as a current liability held for sale on our consolidated balance sheet. 
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13. Derivatives 

Hedging Objectives-We are exposed to certain risks relating to ongoing business operations. The primacy risks managed by using derivative 
instruments are foreign cWTency exchange rate risk and interest rate risk. Forward contracts on various foreign currencies are entered into to 
manage the foreign cWTency exchange rate risk on operational exposure denominated in foreign CWTencies. Interest rate swaps are entered into lo 
manage interest rate risk associated with our floating-rate borrowings. In accordance with authoritative guidance on accounting for derivatives and 
hedging, we designate foreign currency forward contracts as cash flow hedges on operational exposure and interest rate swaps as cash flow hedges 
of floating-rate borrowings. 

Cash Flow Hedging Strategy-For derivative instruments that are designated and qualify as cash flow hedges, the effective portion of the gain 
or loss on the de.rivative instrument is reported as a component of other comprehensive income (loss) and reclassified into earnings in the same line 
item associated with the forecasted transaction and in the same period or periods during which the hedged transaction affects earnings. The 
remaining gain or loss on the derivative instrument in excess of the cumulative change in the present value of future cash flows of the hedged item, 
if any (ineffective portion) or hedge components excluded from the assessment of effectiveness, are recognized in the Consolidated Statements of 
Operations during the current period. 

To protect against the reduction in value of forccastcd foreign currency cash flows resulting from export sales over the next year, we have 
instituted a foreign currency cash flow hedging program. We hedge portions of our expenses denominated in foreign currencies with forwanl 
contracts. When the dollar strengthens significantly against the foreign currencies, the decline in present value of future foreign currency revenue is 
off set by gains in the fair value of the forward contracts designated as hedges. Conversely, when the dollar weakens, the increase in the present 
value of future fore ign currency cash flows is offset by losses in the fair value of the forward contracts. 

We have entered into interest rate swap agreements to manage interest rate risk exposure. The interest rate swap agreements utilized 
effectively modify our exposure to interest rate risk by converting floating-rate debt to a fixed rate basis, thus reducing the impact of interest rate 
changes on future interest expense and net earnings. These agreements involve the receipt of floating rate amounts in exchange for fixed rate 
interest payments over the life of the agreements without an exchange of the underlying principal amount. 

Fonvard Co111rac1s- ln order to hedge our operational exposure to foreign currency movements, we are a party to certain foreign cWTency 
forward contracts that extend until December 3, 2013. We have designated these instruments as cash flow hedges. No hedging ineffectiveness was 
recorded in earnings relating to the forwards during the years ended December 31 , 2012, 2011, or 2010. As the outstanding contracts setUe, it is 
estimated that $2 million in gains will be reclassified from other comprehensive income (loss) to earnings. We have also entered into short-term 
forward contracts to hedge a portion of our foreign currency exposure related to travel supplier liability payments. As part of our risk management 
strategy, these derivatives were not designated for hedge accounting at inception; therefore, the change in fair value of these contracts is recorded in 
our consolidated statements of operations. 

F-73 

https://www.sec.gov/Archives/edgar/data/1597033/000119312514015201/d652688dsl .htm[l l/27/2016 3:01:52 PM] 

PX-3086. 0341 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002543 



Form S-1 

Table of Contents 

As of December 31 , 2012 and 2011, we had the following unsettled purchased foreign currency forward contracts that were entered into to 
hedge our operational exposure to foreign currency movements: 

}~oreign Currency 

Austtaliw:i Dollar 
Euro 
British Pound Sterling · 
Indian Rupee 
f Nihli Zloty 

Foreign Currency 

Aoustralian Dollar , 
Euro 
Brilish' Pound Sferliiig ·••. • •·•':'.' ... 
Indian Rupee 
Polish Zloty 

;.::.· · .. ,.,:, . 

December 31, 2012 Outstanding Notional Amount 
(Amounts in thousands, excluding weighted-average contrad rates) 

Weiehted-
Currency Foreign USD Average Contract 

Denomination Amount Amount Rate 
/ j,}jjj ) .. . .. ) 4,400 

EUR 20,005 
GBP lS.&?0 
INR 1,236,000 

: ' ' PLN • . 158,4$() 

S .. 4,4.33.:: 
26,168 
.25,4J~ , 
21,899 

4~.SP.L · 

.. J c0074 
1.3081 
J .(i(J3.(i . 
0.0177 

. p.}%F 

December 31, 2011 Outstanding Notional Amount 
(Amounts in thousands, estluding ,nighted-average contract rates) 

Weighted

Currency 
Denomination 

AUD 
EUR 
GBP' 
INR 
PLN 

Foreign 
Amount 

3,900 
14,025 

:••. )1,650 

800,100 
113,392 

USD 
Amount 

$ 3,8~4 
19,589 

{ Ui,5i3 
16,335 

.. )5.366 

A,•enage 
Contract 

Rate 

.0,9~8:3 
1.3967 

· ·••·•• Tj8Qf 
0.0204 
if3.U9. 

Interest Rate Swap Contracts-During April 2007, in connection with our Senior Secured Debt (see Note 12) with a three-month LIBOR as 
the floating interest rate, we entered into six interest rate swaps. Under the terms of the swaps, the interest rate payments and receipts are quarterly 
on the last day of January, April, July and October. The reset dates on the swaps are also the last day of January, April, July and October each year 
until maturity. 

The table below includes the outstanding and matured interest rate swaps relevant to the years ended December 31, 2012 and 2011: 

Outstanding: . 

Notional 
Amount 

Interest Rate 
Received 

Interest 
Rate Paid 

$400 million I month LIBOR 2.03% July 29, 2011 September 30, 2014 
< : S350million ••·· I;month LIBOR : •• · 2.51% April 3P,2M2: .. ,, S~teniber}Q,2.9}1 

$750 million 

$800 million 3 month LIBOR 
$350 fuillfon 3 iiionthLIBOR 

... $125 million 3 month LIBOR 
HUJ:i roillion •• 3 month LIBOR 
$ I , 400 million 

.;.;-:-:-;-:-;-:·:•:-·· ·. 

5.04% April 30, 2007 
/ 1:9?¾/ .. April ~o; ~1. 

5.04% April 30, 2007 
•5,03% .. ••·• •• April 30; 2-007 

April 30, 2012 

. Apri1}9,f<JlJ•.·· 
April 28, 2011 
April 21!, 2-0 ii : •··: .. 

The objective of the swaps is to hedge the interest payments associated with floating-rate liabilities on the notional amounts of our Senior 
Secured Debt as swnmarized above. The effectiveness of the swaps is periodically assessed throughout the Ii fe of the swaps using the "hypothetical 
derivative method." The hypothetical swap has terms that identically match the terms of the floating rate liability, and is therefore presumed to 
perfectly offset the hedged cash flows. We review the critical terms of the swaps and the hedged instrument quarterly to validate that the terms 
continue to match and that there has been no deterioration in the 
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creditworthiness of the counterparties. Hedge ineffectiveness is calculated quarterly based upon the excess of the cumulative change in the fair 
value of the actual swap over the cumulative change in the fair value of the "perfect'' hypothetical swap. The amount of ineffectiveness, if any, is 
recorded in earnings. For the years ended December 31, 2012, 2011 and 2010 no hedge ineffectiveness has been incurred. Because these interest 
rate swaps are cash flow hedges, changes in the fair value of the swaps are recognized as an asset or liability and a component of other 
comprehensive income (loss) in each reporting period. As the outstanding contracts settle, it is estimated that $16 million in losses will be 
reclassified from other comprehensive income Ooss) to earnings over the next twelve months. 

On February 19, 2013 we entered into an amendment and restatement agreement to our existing senior secured credit facilities. 

The estimated fair values of our derivatives as of December 31, 2012 and 2011 are provided below: 

Derivatives dnlgnated as hedging instruments 

Derivative Assets (Liabilities) 

Fair Value 
Balance Sheet Location December 31, 2012 December 31, 2011 

_ i're:iiiM#zjjeliScS ... 
Other accrued liabilities 

()tl),e,r a~iiiedJia~iljtjef' 
Other noncurrent liabilities 

(Amounts In thousands) 

$ •··••- f 2;5os · J i 

+ (15(111) 
(io,46i) 

. ···••··• s •. {23,004) 

(6,711) 

~a.)m 
( 15,909) 

The estimated fair value of our foreign exchange contracts not designated as hedging instruments are negligible assets recorded in other assets 
as of December 31 , 2012 and 2011 on the consolidated balance sheets. See "-Forward Contracts" for additional information on our purpose for 
entering into derivatives not designated as hedging instruments and our overall risk management strategies. 

The effects of derivative instruments, net of taxes, on other comprehensive income (loss) ("OCI") for the years ended December 31, 2012, 
2011 and 2010 are provided below: 

Derivatives In Cash Flow 
Hedging Reladonshlps 

Fcotei~#xebili)ge•eoqlrii~ts:·: 
Interest rate swaps 

TotaL ..... . 

Derivatives Not 
Designated as Hedging 
Instruments(l) 

f0~lm-~¥Change_ C9I!lr!!C{S 
Total 

Location 

Cost of reyenue 

Amount of Gain (Loss) Recognited in OCI on Derivative 
(Effective Portion) 

Year Ended 

December 31, 2012 December 31, 2011 
(Amounts in thousands) 

:S J { l(l;JJ3 : < J .... (17,591) 
-~~2~7,~88~8 34,408 

.$ . • •••: •-•·· 3?,261 . ·~ .. $ · • • i6,iI5 

December 31, 2010 

< $Y •••· S,88.8 
54,284 

· $ . •. 60,]7.2 

Amount of Gain (Loss) Recognized In Income on Derivative 
Year Ended 

December 31, 2012 December 31, 2011 December 31, 2010 
(Amounts in thousands) 

S• :, ·. ••• 101 (799) 

$ 56 $ 301 $ (799) 
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Amount of' Gain (Loss) Red asslfled from Accumulated OCT Into 
Income (Effective Portion) 

Year Ended Derivatives in Cash Flow 
Hedging Relationships Location December 31, 2012 December 31, 2011 December 31, 2010 

(Amounts In thousands) 

Fqreign i:x:chamie aj!Jlra$ H 
Interest rate swaps 

(2,8~9)) •···• o $ i&,5O8 H $ •· \ (2;03&) 
Interest 
expense --~(1_5_,90_6) (29,250) (35,329) 

Tot11L .... , .. · ·c..:.s • ·os,796} · .......... =s =•· =====c2=0;=14=2.} •• ._s =, ==··· ... (3 ... 1,=3&1= ) 

(I) See Forward Contracts for additional information on our purpose for entering into derivatives not designated as hedging instruments and our overall risk 
management strategies. 

14. Fair Value Measurements 

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market 
participants at the measurement date in the principal or most advantageous market for that asset or liability. Guidance on fair value measurements 
and disclosures establishes a valuation hierarchy for disclosure of inputs used in measuring fair value defined as follows• 

Level 1-

Level2-

Level3-

Inputs are unadjusted quoted prices that are available in active markets for identical assets or 
liabilities. 

Inputs include quoted prices for similar assets and liabilities in active markets and quoted 
prices in non-active markets, inputs other than quoted prices that are observable, and inputs that 
are not directly observable, but are corroborated by observable market data. 

Inputs that are unobservable and are supported by little or no market activity and reflect the 
use of significant management judgment. 

A financial asset's or liability's classification within the hierarchy is determined based on the least reliable level of input that is significant to 
the fair value measurement. In determining fair value, we utilize valuation techniques that maximize the use of observable inputs and minimize the 
use of unobservable inputs to the extent possible. We also consider the counterparty and our own non-petformance risk in our assessment of fair 
value. 

Fair values of applicable assets and liabilities are estimated as follows• 

Available-For-Sale Securities- The fair value of our available-for-sale securities were estimated by using market quotes as of the last day of 
the period. 

Foreign Currency Forward Contracts-The fair value of the foreign currency forward contracts were estimated based upon pricing models 
that use inputs derived from or corroborated by observable market data such as currency spot and forward rates. 

I111erest Rate Swaps- The fair value of our interest rate swaps were estimated using a combined income and market-based valuation 
methodology based upon credit ratings and forward interest rate yield curves obtained from independent pricing services reflecting broker market 
quotes. 

Contingent Consideration-On August 1, 2012, we acquired all of the outstanding stock and ownership interest of PRISM ( see Note 3 ). 
Included in the purchase price is contingent consideration, based on management's best estimate of fair value and future performance results on the 
acquisition date and is to be paid in 24 months following the acquisition date. Fair value of this payment was estimated considering the timing of the 
payments and discounted at 4.75%, representing our short-term borrowing rate based on our revolving credit 
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facility at the time of the acquisition. A I% increase or decrease in our discount rate will result in a 1.4% change in fair value. 

Assets and Liabilities Measured at Fair Value on a Recurring Basis- The following tables present the fair value of our assets (liabilities) that 
are required to be measured at fair value on a recurring basis as of December 31 , 2012 and 2011: 

C<fotiiigeiifwii.si<lciitfoii . 
Derivatives 

F'~reig11 currency fQIWllI'.4 conitacl:s (see Note 13) 
Interest rate swap contracts ( see Note I 3) ....... . 

· ••"•c:Total <lerivati~es 

Total 

A \'ailable-for ~e equity securities 
Derivatives 
i F,o*jgn currencyfaiwai<I coniracts (see Note 13)/ 

Interest rate swap contracts (see Note 13) · 

.• .. --. J9tlll deriva.tiy.~s ..... ........ ....... . 
Total 

Fair Value at Reporting Date Using 
December 31, 2012 Level I Level 2 Level 3 

(Amounts In thousands) 

$ •·· •• @5,193} ••"' / $/ · .... ·· · • • • • < $cc · · · · · 

. ...... 2,568 

. (25,572) 

•··· (23,004} 
$ (48,197) 

DocemberJl,2011 

$ 

6,150 . 

(6,7fl} 
(44,222) 

(50,933) 
(44,783) 

... · .. .. . :•2;568 · 
...... (25,572) 

--··- · / O ~23,004). 
$ $(23,004) 

-
$(25,193) 
"'------

Fair Value at Reporting Date Using 

Level I Level 2 Level 3 
(Amounts ln thousands) 

. $ 6,150 . _$ 

•·••·••·c c6;7l~}T 
(44,222) 

{5(),93J) 

~) 

$ 

$ 

Goodwill and Intangible Assets-As described in Note 8, our assessment of goodwill and intangible assets that are required to be tested for 
impairment on a non-recurring basis is performed annually, as of October I , or more frequently if events and circumstances indicate that 
impairment may have occurred. In the third quarter of 2012, certain competitors ofTravelocity announced plans to move towards offering hotel 
customers a choice of payment options which could adversely affect margins earned on hotel room sales over time. Travelocity' s move to this new 
revenue model could additionally impact its working capital as it would collect less cash up front, reducing the size of existing supplier liability 
over time. We also saw continued weakness in the business performance of Travelocity in the fourth quarter of 2012. We therefore completed 
multiple impairment analyses of goodwill and Jong-lived assets in 2012. The fair value ofour Travelocity reporting units' goodwill and Jong Jived 
assets were estimated using discounted future cash flow projections, a Level 3 input. The goodwill for Travelocity-North America was written 
down by $58 million to its implied fair value of$ I 05 million, and Jong-lived assets, including definite lived intangible assets, internally developed 
sofiware, computer equipment and capitalized implementation costs, were written down by $281 million to $87 million. In 2012, the goodwill for 
Travelocity-Europe was written down by $70 million to its implied fair value of $76 million and long lived assets, including definite lived 
intangible assets, internally developed sofiware and computer equipment, were written down by SI 54 million to their fair value of $16 million. 

In 2011 , goodwill for Travelocity- Norlh America was written down by $173 million to its implied fair value of $163 million based on an 

analysis performed in June 30, 201 1 as a result of triggering events that Jed to an interim assessment. Additionally, we measured the goodwill 
associated with Travelocity-North America and Europe as of October I , 2011 in connection with the annual impairment tests we performed on our 
goodwill. As a result of the annual testing performed, goodwill for our Travelocity-Europe reporting unit was written down by $12 million to its 
implied fair value of$15 I million. The fair values of the reporting units' goodwill and Jong-Jived assets were estimated using discounted future cash 
flow projections in 2011 , a Level 3 input 
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In 2010, the goodwill for Travelocity North America was written down by $401 million to its implied fair value of $336 million based on 
analysis performed as of October I, 2010. The 2010 assessment for Travelocity Europe did not lead to an impairment charge. 

Litigation Senlement Payable-On October 30, 2012, we reached a settlement agreement with AMR with respect to breach of contract and 
antitrust claims brought against us in 2011. We denied AMR's allegations and aggressively defended against these claims and pursued our own 
legal rights as warranted. The settlement liability is considered a multiple-element arrangement and the components included in the settlement have 
been recorded at fair value. The net charge recorded in 2012 consists of several elements, including cash and future cash to be paid directly to 
AMR, payment credits to pay for future technology services that we provide ( as defined in the agreements), and an estimate of the fair value of 
other agreements entered into concurrently with the settlement agreement, Level 3 inputs. See Note 21, "Commitments and Contingencies-Legal 
Proceedings" for additional information on the litigation charges. As of December 31, 2012 the remaining obligations were $118 million and $127 
million in litigation settlement payable and other noncurrent liabilities, respectively, on our consolidated balance sheets. 

Notes Payable-The fair value of our 2016 Notes, 2019 Notes and term loan are determined based on quoted market prices for the identical 
liability when traded as an asset in an active market, a Level I inpul The outstanding principal balance of our mortgage facility approximated its 
fair value as of December 30, 2012 and 2011. The fair values of the mortgage facility were determined based on estimates of current interest rates 
for similar debt, a Level 2 input 

Toe following table presents the fair value and carrying value of our 2016 Notes, 2019 Notes and term loans as of December 31, 2012 and 
2011: 

Financial Instrument 
S400mlllioii2016 iitiidi ••········ 
$800 million 20 I 9 notes 
Si37?:rnillionirtcrcfui(fut:a1·tetm·foarr•:••·•• 
$1 ,802 million term loan 

Fi.nancial Instrument 

$400 million 2-016 notes · 
sii'ii ini.iilciii iei-m iciaii 

15. Comprehensive Income (Loss) 

Fair Value at Carrying Value at 
December 31, 2012 December 31, 2012 

· -S429mi!I10n· •··· •••••·•·••·••••··••• ·······•s3g5mifl.ion ·· 
$854 million 
$J&qillilt@1•·••.·•·••3 ,.·. 

$1 ,812 million 

$802 million 
•; {i}~31t•million ·• 

$1 ,&02 million 

Fair Value at Carrying Value at 
December 31, 2011 December 31, 2011 

•· · s304million < , .. • • s3sl mutfon ·•·· 
$2,380 million $2,&72 millio~ 

At December 31 , 2012, 2011 and 2010, the components of accumulated other comprehensive income (loss), net of related deferred income 
taxes were as follows: 

Year Ended 

December 31, 2012 December 31, 2011 December 31, 2010 

Pe.@¢r,JJ:>i!ii~tit~•ri ¢ii 9lli~r@st .r~e1Jie1:Woonefit plans·••·• 
(Amounts in thousands) 

•· $ t (86rnss) H· · if r · ·· as2x;~1r << $ ;c24.21rn 
Umealized loss on foreign currency forward contracts and interest 

rate swaps 

{J#ei\iiz~(q~igii ~tirri:rl~Y~!~tl§n gaiif •··· 
(14,222) (33,687) (29,760) 

... ••···••••. •·•••···••• 2.63'1• .i:•••:••••••• <•·•+ Hit/ s,02s\••••.•• ················ , •. ,.,,, :::::~;6~::• 
Unrealized gain on investments 

¥~rk~fiitile ~t#iq~~P~J~iiri. ••• 
7 7 7 

•·•••••.: 2.i04•••• •·•·•/•·••••·••••·••·•·< <•A .t.134+i•••• ····••4ws1tr• 
Total accumulated other comprehensive loss, net of tax =$==,..,(9=5,,,,,5=30) $ (76,555) $ (42,590) 
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The change in defined benefit pension and other postretirement benefit plans is net of deferred tax effects of approximately $19 million, $16 
million, and $4 million for the years ended December 31, 2012, 2011, and 20 IO respectively. 

The change in unrealized gain (loss) on foreign currency forward contracts and interest rate swaps is net of deferred tax effects of 
approximately $9 million , $1 million and $12 million for the years ended December 31, 2012, 2011, and 2010, respectively. 

The change in unrealized foreign currency translation gain (loss) is net of deferred tax effects of approximately $ I million, $1 million, and $6 
million December 31 , 2012, 2011 , and 2010, respectively. 

The tax effects allocated to unrealized gain (loss) on investments during the years ended December 31, 2012, 2011, and 2010 were not 
significant. 

Unrealized gain (loss) reclassified from other comprehensive income into income, net of tax, was as follows: 

Components of 
Other Comprehensive Income 

ti>rei~ #x,~~ill\_se~~t,i~i$.}· ···· 
Interest rate swaps 

Pnorservicecostsaricl:act1.lilrial•lm,~(gilm) . 

Total 

Year Ended 

December 31, 2012 December 31, 2011 
(Amounts in thousands) 

.•·••• ,. tl>•·• s•······ y·(7~s~o,: > ··•<~• :• +•··••ns1sos ;. 

••·• <•·••·•r•/WU.·••t ·•··•• t .. •tc(t1~~i ·.H •···•:·.•••••••·•U••• ~t~ii~}:· 
$ (25,512) $ (28,027) 

Reclassifications from other comprehensive income into income for all other components were not significant. 

16. Redeemable Preferred Stock 

December 31, 2010 

J $. < (2.03,S) 
(35,329) 

••E••••••n•••· ••·••n••u •.•tt'99t>• 
$ (45,268) 

Our authori2ed preferred stock consists of225 million shares with a par value of$0.0I per share of which 87.5 million shares of preferred 
stock have been designated as Series A Preferred Stock with a stated value of $5.75 per share. As of December 31 , 2012, 2011 and 2010, 
respectively, there were 87.2 million preferred shares isrued and outstanding, all of which were Series A Preferred Stock. 

Voting 

Holders of the Series A Preferred Stock have no voting rights except with respect to the creation of any class or series of capital stock having 
any preference or priority over Series A Preferred Stock or the amendment or repeal of any provision of the constituent documents of the Company 
that adversely changes the powers, preferences or special rights of the Series A Preferred Stock. 

Dividends 

Each share of Series A Preferred Stock accumulates dividends at an annual rate of 6%. Accumulated but unpaid dividends totaled $97 million 
and $62 million at December 31 , 2012 and 2011 , respectively. The Series A Preferred Shares were recorded at fair value at the date of issuance and 
have been adjusted each period to the current redemption value which includes accumulated but unpaid dividends. On December 3 1, 2009, we 
declared and paid a $90 million in-kind dividend through the conversion of our wholly-owned subsidiary Travelocity.com lnc. into Travelocity.com 
LLC (see Note 2). No cash dividends have been paid since the inception of the Series A Preferred Shares. 
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Liquidation 

The holders of the Series A Preferred Stock have the right to require us to repurchase their shares in the fonn of cash in the amount of the 
stated value per share plus accrued and unpaid dividends upon the occurrence of a liquidation event as described in the Certificate of Correction of 
the Second Amended and Restated Certificate of Incorporation of Sabre Corporation ("Liquidation Events"). Liquidation Events are: (a) a 
consolidation or merger in which the Company is not the surviving entity to the extent that holders of common stock of the Company receive cash, 
indebtedness, or preferred stock of the surviving entity and holders of Series A Preferred Stock do not receive preferred stock of the surviving entity 
with rights, powers, and preferences equal to or more favorable than those of the Series A Preferred Stock; (b) a disposition of all or substantially all 
of the assets of the Company; (c) any person or group of persons acquiring beneficial ownership of more than 50% of the total voting power or 
equity interest in the Company; ( d) the first underwritten public offering and sale of the equity securities of the Company for cash; or ( e) the 30th 
anniversary of the date of issuance of the Series A Preferred Stock. At the time of repurchase, the Series A Preferred Stock must be presented in 
units, each of which is to consist of two restricted shares of currently outstanding common stock and live shares of Series A Preferred Stock. For 
each unit presented for repurchase, the holders will receive back two unrestricted shares of common stock in addition to the cash in the amount of 
the stated value per share of Series A Preferred Stock plus accrued and unpaid dividends. 

Redemption 

The Series A Preferred Stock are redeemable for cash in the amount of the stated value per share plus accrued and unpaid dividends. At our 
option, we may redeem all or part of the Series A Preferred Stock at any time. The majority holders of the Series A Preferred Stock are TPG and 
Silver Lake which have the right to elect the board of directors in their capacity as owners. Therefore, the Series A Preferred Shares are also 
redeemable at the option of the holders of the Preferred Stock. As such, the Series A Preferred Stock is presented outside of permanent equity as 
temporary equity in our consolidated balance sheet. At the time of redemption, the Series A Preferred Stock must be presented in units, each of 
which is to consist of two restricted shares of currently outstanding common stock and five shares of Series A Preferred Stock. For each unit 
presented for redemption, the holders will receive back two unrestricted shares of common stock in addition to the cash in the amount of the stated 
value per share of Series A Preferred Stock plus accrued and unpaid dividends. 

17. Stockholders' Equity 

Common Stock-Our authorized common stock consists of 450 million shares with a par value of $0.01 per share. As of December 31, 2012, 
2011 and 2010, there were 177,911,922, 176,888,820 and 176,633,134 shares issued and outstanding, respectively. No dividend or distribution can 
be declared or paid with respect of the common stock, and we cannot redeem, purchase, acquire, or retire for value the common stock, unless and 
until the full amount of unpaid dividends accrued on the Series A Preferred Stock has been paid. 

18. Options and Other Equity-Based Awards 

As of December 31, 2012, we have six equity based compensation plans: 

Sovereign Holdings, lnc. Management Equity Incentive Plan 

TVL Common, Inc. Restricted Stock Grant Agreement 

Travelocity.com LLC Stock Option Grant Agreement 

Sovereign Holdings, Inc. Restricted Stock Grant Agreement 

Sovereign Holdings, Inc. Stock Incentive Plan Stock Settled SARs with Respect to Travelocity Equity 

Sovereign Holdings, Inc. Amended and Restated Stock Incentive Plan for Travelocity' s CEO Stock Settled SARs with Respect to 
Travelocity Equity 
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Sovereign Hoktings, Inc. Restricted Stock Unit Grant Agreement 

Sovereign Holdings, Inc. 2012 Management Equity Incentive Plan 

Under these plans, the Company has granted stock options, stock appreciation rights, restricted stock and restricted stock units. 

Our Plans 

Sovereign Holdings, Inc. Management Equity Incentive Plan-Under the Sovereign Holdings, Inc. Management Equity Incentive Plan 
("Sovereign MEIP''), adopted June I I, 2007, as amended in April 22, 2010, key employees and, in certain circumstances, the directors, service 
providers and consultants, of the Company and its affiliates may be granted stock options. Under the Sovereign MEIP: 

the total number of shares of common stock of Sabre Corporation reserved and available for issuance is limited to an aggregate of 
22,318,298; 

the exercise price must be at least equal lo the fair market value of a share of common stock of Sabre Corporation; 

time-based and performance-based stock options may be granted; time-based stock options generally vest over five years (25% vests 
afler the first anniversary of the grant dale, and the remainder ratably quarterly thereafter); performance-based options will vest upon a 
liquidity event, as determined by the Board, subject to achievement of certain performance measures and events as defined in the 
Sovereign MEIP; and 

generally, a liquidity event is defined as the occurrence of (i) a transaction or series of transactions that results, directly or indirectly, in 
the sale, transfer or other disposition of (a) the shares of common stock of Sabre Corporation. or TVL Common, Inc. held by TPG or 
Silver Lake (the "the Majority Stockholder"), or (b) the assets of Sabre Corporation or TVL Common, Inc. or (ii) any other transaction 
or series of transactions determined by the Board, in its sole discretion, to constitute a liquidity event 

Effective September 14, 2012, all shares available for future grants were transferred to the Sovereign Holdings, Inc. 2012 Management Equity 
Incentive Plan. Therefore, as of December 31, 2012, no shares remained available for future grants under the Sovereign METP. 

TVL Common, Inc. Restricted Stock Grant Agreement-In 2010, we adopted the TVL Common, Inc. Restricted Stock Grant Agreement 
("TVL Common RSA"). Under the TVL Common RSA, any employee who had an outstanding grant of stock options under the Sovereign MEIP as 
of December 31, 2009 received a grant of restricted shares under the TVL Common RSA Under the TVL Common RSA: 

the total number of restricted shares of TVL Common, Inc. reserved and available for issuance under the TVL Common RSA is limited 
to 17,828,085; 

the restricted shares vest on the same terms and conditions as the corresponding grant of stock options under the Sovereign MEIP, 
subject to the occurrence of a liquidity event (as defined above), or earlier termination of employment and achievement of certain 
performance measures. 

In connection with the dividend of the noncontrolling interest in Travelocity.com LLC (see Note 2) in December 2009, each holder of 
outstanding time-based !lild performance-based options under the Sovereign MEIP was g=ted restricted shares in TVL Common, Inc. in 2010. 

Effective December 3 I , 2012, our majority shareholders approved a merger transaction in which all available and outstanding shares under the 
TVL Common RSA were cancelled. Therefore, as of December 31, 2012, no shares were outstanding or remained available for future grants under 
the TVL Common RSA. 
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Travelocity.com UC Stock Option Grant Agreement-In 2010, pursuant to the terms of the Travelocity.com LLC limited liability company 
agreement ('TYL.com LLC Agreement''), we issued stock options using the Travelocity.com LLC Stock Option Grnnt Agreement (''TYL.com 
SOA").Pursuant to the TYL.com LLC Agreement, key employees and, in certain circumstances, the directors, service providers and consultants, of 
the Company and its aiTtliates could be granted stock options to purchase common units of Travelocity.com LLC. Under the terms of the TYL.com 
LLC Agreement, as set forth in the TYL.com SOA: 

the total nwnber of common units ofTravelocity.com LLC reserved and available for issuance is limited to an aggregate of 4,286,418; 

the exercise price may not be Jess than the fair market value of a common unit ofTravelocity.com LLC on the grant date; 

the exercise price will increase quarterly at 6.00% per annum until the date of exercise; and 

the options vest over five years (25% vests after the first anniversary of the grant date, the remainder vests ratably on a quarterly basis 
thereafter). 

At December 31, 2012, 2,326,187 options remained available for future grants pursuant to the TYL.com LLC Agreement, using the TYL.corn 
SOA. 

Sovereign Holdings, Inc. Restricted Stock Grant Agreement- In 201 1 we granted 354,191 shares of Sabre Corporation restricted common 
stock as an employment inducement award, and not under any equity incentive plan adopted by the Company. The shares of Sabre Corporation 
restricted common stock vest ratably over three years from the date of grant, one-third on each anniversary of the grant date. 

Sovereign Holdings, Inc. Stock Incentive Plan-Stock Settled SARs with Respect to Travelocity Equity-In 2012, we adopted the Sovereign 
Holdings, Inc. Stock Incentive Plan-Stock-Settled SARs with Respect to Travelocity Equity (the "Sovereign SIP"). Under the Sovereign SIP, key 
employees and, in certain circumstances, directors, service providers and consultants, of Sovereign and its afTtliates may be granted stock-settled 
SARs relating to Travelocity Iloldings, Inc. ("TIii") common stock and Travelocity.com LLC common units. 

SARs with respect to THI common stock and Travelocity .com LLC common units ( collectively ''Tandem SARs") must be exercised in 
tandem in the same proportion of SARs granted, and may be settled, at our option, in shares of the underlying common stock and 
common units, interests in Sabre Corporation or any successor to Sabre Corporation, THI or Travelocity.com LLC, or in cash. 

The SARs vest over four years (25% vests after the first anniversary of the grant date, the remainder vests quarterly thereafter). 

Generally, vested Tandem SARs are only exercisable in connection with a liquidity event and at any time thereafter prior to their 
expiration. 

Generally, a liquidity event is defined as the occurrence of(i) a transaction or series of transactions that results, directly or indirectly, in 
the sale, transfer or other disposition of substantially all of the economic interest in Sabre Corporation or TI-II or any of its subsidiaries 
held by the Majority Stockholder, (ii) a change in control (as defined in the Sovereign SIP), (iii) any other transaction or series of 
transactions determined by the Board, in its sole discretion, to constitute a liquidity event or (iv) an initial public offering of equity 
interests in Sabre Corporation or THI or any of its subsidiaries. 
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Sovereign !lo/dings, Inc. Stock Incentive Plan/or Trovelocity 's CEO Stock Settled SARs With Respect to Travelocity Equity-In 2011 , we 
adopted the Sovereign Holdings, Inc. Stock Incentive Plan/or Trovelocity 's CEO Stock Settled SARs With Respect to Trovelocity Equity (the 
"Travelocity Equity 2012"). Under the Travelocity Equity CEO Plan, the ChiefExecutive Officer of Travelocity may be granted stock-settled SARs 
relating to Travelocity Holdings, Inc. ("Till") common stock and Travelocity .com LLC common units. 

SARs with respect to THJ common stock and Travelocity.com LLC common units ( collectively "Tandem SARs") must be exercised in 
tandem in the same proportion of SARs granted, and may be settled, at our option, in shares of the underlying stock and units, interests 
in Sabre Corporation or any successor to Sabre Corporation, TIIl or Travelocity .com LLC, or in cash. 

The SARs vest over four years (25% vests after the first anniversary of the grant date, the remainder vests quarterly thereafter). 

Generally, vested Tandem SARs are only exercisable in connection with a liquidity event and at any time thereafter prior to their 
expiration. 

Generally, a liquidity event is defined as the occurrence of (i) a transaction or series of transactions that results, directly or indirectly, in 
the sale, transfer or other disposition of substantially all of the economic interest in Sabre Corporation or THJ or any of its subsidiaries 
held by the Majority Stockholder, (ii) a change in control (as defined in the Sovereign SIP), (iii) any other transaction or series of 
transactions determined by the Board, in its sole discretion, to constitute a liquidity event or (iv) an initial public offering of equity 
interests in Sabre Corporation or THl or any of its subsidiaries. 

In 2012, this plan was amended and any outstanding Tandem SARs were cancelled and a new award of Tandem SARs was issued under the 
amended plan with an exercise price equal to the fair market value of THJ common stock and THI common units 011 the date of grant The terms of 
this amended plan and the vesting schedule of the new award of Tandem SARs were consistent with the original plan and the initial grant of 
Tandem SARs. 

At December 31, 2012, 5,761,847 shares ofTHJ common stock and 5,761,847 Travelocity.com LLC common units remained available for 
future grants. 

Sovereign Holdings, Inc. Restricted Stock Unit Gront Agreement-In 2012, we granted an award of time-based RS Us to the Chief Executive 
Officer ofTravelocity that, due to the nature of these RSUs, are accounted for as liability awards and have an aggregate fixed value of$3 million 
using the Sovereign Holdings, Inc. Restricted Stock Unit Grant Agreement (the Sovereign RSU Agreement") and not under any equity incentive 
plan adopted by the Company. The Sovereign RSU Agreement vests as to certain fixed dollar amounts ratably each six months starting on 
December 15, 2012 through June 15, 2015 and is settled in shares of Sabre Corporation common stock or the prescribed cash amount The number 
of shares of Sabre Corporation common stock to be delivered at each vesting date is determined by dividing these prescribed amounts by the current 
fair market value of Sabre Corporation common stock on each vesting date, with any residual value to be delivered in cash. As a condition to 
settlement of the Sovereign RSU Agreement, the Chief Executive Officer ofTravelocity would forfeit up to 30% of the shares ofTHJ and common 
units ofTravelocity.com LLC underlying his Tandem SAR award under the Travelocity Equity CEO Plan on certain specified dates, 

Sovereign Holdings, Inc. 2012 Management Equity Incentive Plan-Under the Sovereign Holdings, Inc.2012 Management Equity Incentive 
Plan ("Sovereign 2012 MEIP"), adopted September 14, 2012, key employees and, in certain circumstances, the directors, service providers and 
consultants, of the Company and its affiliates may be granted stock options, restricted shares, RSUs, performance-based awards and other stock
based awards. Under the Sovereign 2012 MEIP: 

the total number of shares of common stock of Sabre Corporation reserved and available for issuance is currently limited to the 
aggregate of 1,800,000 shares of Sabre Corporation common stock, 2,158,026 shares of Sabre Corporation common stock that were 
available for issuance wider the Sovereign MEIP 
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as of the effective date of the Sovereign 2012 MEIP, and, as of December 31, 2012, 1,005,045 shares that were covered by prior awards 
of stock options granted under the Sovereign MEIP that were forfeited or otherwise expire unexercised or without the issuance of shares 
of Sabre Corporation conunon stock; 

the exercise price of any stock options granted under the Sovereign 2012 MEIP must be at least equal to the fair market value of a share 
of common stock of Sabre Corporation on the grant date; and 

time-based options typically vest over four or five years (25% vests after the first anniversary of the grant date, the remainder vests 
ratab!y quarterly thereafter); performance-based awards will vest based on achievement of certain performance measures and events as 
defined in the Sovereign 2012 MEIP and the grant agreement. 

At December 31, 2012, 3,002,431 shares remained available for future grants of equity awards under the Sovereign 2012 MEIP. 

Grants ofEquity-BasedAwards 

All grants of stock options have an exercise price equal to the estimated fair market value of our common stock on the date of grant. Because 
we are privately held and there is no public market for our common stock, the fair market value of our common stock is determined utilizing factors 
such as our actual and projected financial results, valuations of the Company performed by third parties and other information obtained from public, 
financial and industry sources. 

Performance-Based Stock Options-In 2008, we issued performance-based stock options under the Sovereign MEIP. The granted options 
shall vest and become exercisable upon the occurrence of a liquidity event which triggers certain performance measures. Because the performance 
condition is contingent on a liquidity event, no expense will be recognized in connection with these options until such an event is probable. 

The fair value of the penorrnance-based stock options granted was estimated at the date of grant using the Black~'>choles option pricing model 
with the following weighted-average assumptions: 

Year Ended 
December 31, 2008 

·' · $ .; +5W<i 

As of December 31, 2012, there was approximately $2 million unrecognized compensation expense that will be recognized at the time the 
criteria for recognition are met Performance-based share activities for the year ended December 31, 2012 were as follows: 

Sovereign MEIP Prrformance-bued Stock Options 

qutstanaiii~andnonvest&1•11tP~rii.~r31j20.J1•••-•·•·•···· 
Granted 

Outstanding and non vested at December 31, 2012 

Weighted-Average 
Quantity Exerdse Price 

'>5.4,5.ff E r t i: -- J:OQ : 

776,037 $ 5.00 4.50 

Time-Based Equity Awards-We issue, or have issued, time-based equity awards in the form of SARs and stock options under the Sovereign 
MEIP, TYL.com SOA, Sovereign SIP, Travelocity Equity 2012, and the 
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Sovereign 2012 MEIP. Generally, these awards vest over five years, or immediately upon a liquidity event, and are not exercisable more than ten 

years after the date of grant. 

The fair value of the stock options granted was estimated at the date of grant using the Black-Scholes option pricing model with the following 
weighted-average assumptions: 

Exer~i~ J)ripe ... 
Average risk-free interest rate 
Ex:pecred ijfe (in Ye&$) ': 
Implied volatility 
W~igh.t¢-~yerageestiin~te4 fiiµ- ; . 

yajll¢ : 

Exercise piice 
Average risk-free interest rate 
E~tc:<I,ife(inyeai;s) 
Implied volatility 
Weighted-average estimated fair value 

Exerois.e prii:e 
Avemge risk-free interest rate 
Expected life (in years) 
Implied volatility 

W~ighfe<i;:av~rage estintated f aii:. ralue 

Sovereiitn MEIP 

s ..... \ 8.41 · •... 
1.41% 
6.44 

35.45% 

Year Ended December 31, 2012 

TVL<om SOA Tandem SARs(ll 
·' o.t2 

1.53% 
6.44 . 

45.00% 

· · >s ·• •··•·· ········t .4s·· 
1.02% 

. ••• · 1 flt 
45.02% 

Year Ended Derember 31, 2011 

Sovereii:n MEIP TVLcom SOA 

$ ..... S.~r 
1.88% 

35.90% 
3.36 . 

. 0.16 

2.07% 
§44:;:::· 

42.82% 
$ 0.06 

Year Ended December 31, 2010 
Sovereign TVLcom 

MEIP SOA 

. :.4 ... s.~8 .... . ... :: ..... ,. ,.if .. ,.o,so • 
2.64% 

.,, ... ,6,.44 .... 
35.57% 

: S:: ·2i26 . 

2.76% 

44.63% 
O:i8 

(1) Represents the weighted average of Tandem SARs granted under the Sovereign SIP and Travelocity Equity 2012 plans. 

Sonre~n 2012 MEIP 
••· s ··· · ··················9:96•··· .. . . . . ..... 

Tandem 
S ARs(I) 

' $ . l .74 
2.57% 

•Mf . . 
42.50% 

' $ 0.61 

0.93% 
.. 6.44 

31.42% 

For the years ended December 31, 2012, 2011 and 2010, we recorded approximately $7 million, $7 million and $5 million in compensation 
expense related to the time-based stock options, respectively. As of December 31, 2012, we have approximately $14 million in unrecognized 
compensation expense that will be recognized over the associated vesting periods. Time-based share activities for the year ended December 31, 
2012 were as follows: 

CiiitsfandihgatDecembei3i/ioHH••.···• 
Granted 
Exercised 
Cancelled 

:Moilil"fod ' 
Outstanding at December 31, 2012 

Vilsted artd ex.e.icisllbleat])eceliloen I; 2012 ' 

Sov.reign MEIP 
Stock Options 

Weighted-Average 

Exercise 
Remaining 

Contractual 

Sovereign 2012 MEIP 
Stock O ptions 

Weighted-Average 

.. ... Quantity Price Torm (years) Quantity 
\; ' ·,A 9;423,897,• · > • ).~•• 4 ,72i>" •, ·· •· •,; ·6.5(F ' · · ·· · ····· ··· ·· 

Exercise 
Price 

Remaining 
Contractual 
Tern, (yoars) 

975,000 8.41 
.,,., .• {718,006) .. ' ..... 3,75 

(1,960,171) 4.95 
• ·{485,470)(1} < ):U3 

17,235,250 4.84 

H .846,800 · / f 4;53 
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5.68 

:t::•:5A1 

1,505,225 

1,505,225 
.... , .. , .. . 

:::·::-:·:::•:::::::::::-::::~-: 

$ 9.96 

$ 9.96 9.92 
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TVLcomSOA 
Time-based Stock Options 

Sovereign SIP 
Tandem SAR.5 

Weighted-Average \Veighted-A verage 
Remaining Remaining 

Exercise Contractual Exercise Contractual 

Travelocity Equity 2012 
Tandem SARs 

Remaining 
Exercise Contractual 

Quantity _ .... .. ~- .. Term (years) Quantity Price .. Term (years) .. 

?1'~1i~sf2off : ·2]sit9i cc s 6~4r . s,~s 4,s.29,1.¥ ii : ~ r;4. m Li ;ji i !? . : 
Quantity -~~-1-~ .. . .. Te~~--(ye~rs) . _ 

Granted 245,000 0.12 ??,388,}04(1) $ 1.45 
Eiierc~~ : '· ': ••:• ·::: iC//¢i> : '"' •:• ..... "" •:;:::w;::cc· · •" • ,,. ······ ······ ··· ·· ·· · ·· .. = ,, 

(358,235) 0.46 Cancelled 
Modified 
Outstanding at 

.(485,47\i)(IL :, : ,O. l<i •• ., , • , ., = :/ {4,&99,136Y.1) ) $ , P1 

December 31, 2012 1,960,231 0.43 7.59 

Vesfui m<i eiier¢1sa1>ie iit · · · ••·•• • •· •• • •··· . booemk/3(iofa ....... 99{834 J Q,5~. ···•···.:7.,4.4. 

·· ··· bsl:3s2)i2i 

21,607,122 

··::···::·::··.·:::·······:;··· 
;-.:.=: ;: ::--::i,):9:&i2?6:: 

1.45 

1.45 7.38 
::::::-:::::.:: :-!?:i?-=i/\}iii<i:::·;: 

_·s i.Js ··· ·· · li:~7 
(I) In June 2012 the Board approved for eleven employees to be given the option to exchange unvested stock options granted under the Sovereign MEIP and 

TYL.com SOA for an award of Tandem SARS under the Sovereign SIP. Employees who accepted the tender offer received $2 worth of strike value of 
Tandem SARs for every SI ofunvested stock option strike value of their stock options granted under the Sovereign MEIP and TYL.com SOA as an 
incentive to improve the growth and profitability of the Travelocity business. The grant of Tandem SARs was made on June 14, 2012 is accounted for as a 
modification and resulted in $1 million of additional expense. 

(2) Cancellations include 586,208 Tandem SARs under the Travelocity Equity 2012 plan which were exchanged for awards ofRSUs under the Sovereign RSU 
Agreement in November 2012. See -Restricted Stock Units. 

Restricted Stock- In 2011, we issued restricted shares of Sabre Corporation's common stock which vest ralably over three yean;. In the event 
of a dissolution or liquidation of Sabre Corporation, sale of all or substantially all of Sabre Corporation' s assets, or merger of Sabre Corporation, the 
Board may exchange the restricted shares of Sabre Corporation's common stock for restricted shares of common stock in the new or swviving 

entity or settle in cash. 

Restricted stock is measured based on the fair market value of the widerlying stock on the date of the grant. Shares of Sabre Corporation 
common stock are delivered on the vesting dates with the applicable statutory tax withholding requirements to be satisfied per the tenns of the 
Sovereign Holdings, Inc. Restricted Stock Grant Agreement. 

For the year ended December 31, 2012, we recorded approximately $2 million in compensation expense related lo the issuance of restricted 
stock. As of December 31, 2012, we have approximately $1 million in unrecognized compensation expense that will be recognized over the 
associated vesting periods. As of December 31, 2012 all restricted stocks granted are non-vested. Restricted stock activities for the year ended 
December 31, 2012 were as follows: 

Sabre Corporation Restricted Stock ... 

R~l'rie1lleli~9~19~i~ll of Y~ •• ••••··· · 
Quantity Exercise Prke 

Js.it;t~LL :cs> + MT 
Granted 

Restricted stock, end of year 236,128 $ 8.47 

Restricted Stock Units-In November 2012 the Board approved a grant ofRSUs with an aggregate fixed value of $3 million. The RSUs are 
able to be settled at the Board' s discretion in shares of the Sabre Corporation, 

F-86 

https://www.sec.gov/Archives/edgar/data/1597033/00011931251401520 l/d652688dsl .htm[l 1/2712016 3:0 I: 52 PM] 

PX-3086. 0354 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002556 



Form S-1 

Table of Contents 

Inc. common stock or cash and are accounted for as liability awards. Expense associated with this grant ofRSUs is being recognized over the 
associated vesting period as stock compensation expense. As of December 31, 2012, we have $1 million recorded in other noncurrent liabilities on 
our consolidated balance sheets related to these RSU s. 

19. Earnings Per Share 

The following table reconciles the nwnerators and denominators used in the computations of basic and diluted earnings per share: 

Year Ended 

December 31, 2012 December 31, 2011 December 31, 2010 
(Amounts in thousands, except per .. •~~ ~af:a.) . 

Netlo~s from continu#tg oper:ations ·.·· ' ' ' ' : ! ' " ' : (()i4:3\921)" : : : S : + , (8Z;7?i) / . . $ ct($)$~~) 
Net income (loss) attributable to noncontrolling interests (59,317) (36,681) (64,382) 
Pre1errec1 stockdi#de\ids · : '3(ss3 : ,: :,, 32;s19 · 30,191 
Net loss from continuing operations available to common 

shareholders 

Bastf ruid dihited ~eighted average number of shaJ'!ls 
oiltsilihcillig ' · · · · · · · · · · 

Basic and diluted loss per share from continuing operations 
available to common shareholders 

$ 

$ 

(619,187) 

:;;::t:::::::;;:;:.;,i=•:::::: 
.:,,.:,.,, · 111)06 

(3 .49) 

$ 

$ (0.45) $ (1.61) 

Basic earnings per share are based on the weighted average nwnber of common shares outstanding during each period. Diluted earnings per 
share are based on the weighted average nwnber of common shares outstanding and the effect of all dilutive common stock equivalents during each 
period. For the years ended December 31, 2012, 201 I and 2010, we had 20 million, 21 million and 19 million common stock equivalents, 
respectively, primarily associated with our stock-options. As we recorded net losses for each period presented, all common stock equivalents were 
excluded from the calculation of diluted earnings per share as its inclusion would have been antidilutive. As a result, basic and diluted earnings per 
share are equal for each period. 

Tandem SARs issued with respect to the Travelocity Equity 2012 plan may be settled in shares of the underlying stock and units, interests in 
Sabre Corporation or any successor to Sabre Corporation, TIIl or Travelocity.com LLC, or in cash. If we elect to settle in shares of Sabre 
Corporation, the quantity issued is based on the intrinsic value of the Tandem SA Rs at the time of settlement and the fair value of Sahre Corporation 
shares at the time of settlement. For the years ended December 31, 2012, 201 1 and 2010, no shares were issuable under this calculation and 
therefore there were no common stock equivalents associated with the Tandem SARs. 

20. Related Party Transactions 

On March 30, 2007, we entered into a Management Services Agreement (the "MSA") with affiliates ofTPG and SLP to provide us with 
management services. Pursuant to the agreement, we are required to pay monitoring fees of$5 million to $7 million each year which are dependent 
on consolidated earnings before interest, taxes, depreciation and amortization ("EBITDA"), for these services. We recognized $7 million in expense 
related to the annual monitoring fee for each of the years ended December 31, 2012, 2011 and 2010, respectively, in our consolidated statements of 
income. Additionally, we reimburse affiliates of TPG and Silver Lake for out-of-pocket expenses incurred by them or their affiliates in connection 
with services provided pursuant to the MSA. For the year ended December 31, 2012, these expenses were $1 million. For the years ended 
December 31 , 2011 and 2010, these expenses were not material. 

For related party transactions with Abacus, an equity method investment, refer to Note 6. 
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21. Commitments and Contingencies 

Future Minimum Payments under Contractual Obligations 

At December 31, 2012, future minimum payments required under the 2016 Notes and 2019 Notes, the mortgage facility, operating lease 
agreements with terms in excess of one year for facilities, equipment and software licenses and other significant contractual cash obligations were 
as follows: 

Contractual Obligations 

Tqµil ~~~t(l) 
Headquarters mortgage(2) 
0peiatlng 1eaJe ohiiiaifoiisti >··• •·• 

IT outsourcing agreement(4) 

~hri#§i'<l~}t 
Letters of credit(6) 

Payments Due by Year 
For the Years Endin2 December 31, 

2013 2014 2015 2016 2017 Thereafter Total 
(Amounts in thousands) 

·••·• · > sio1;:m ~5oo,4sr• s249,6!ii sit6;2oif s2,@;;is) Et 9oi;@ $4;s11:si?' 
5,984 5,984 5,984 5,984 80,895 I 04,831 

. ::: i . J4A23 .. 21,o1oHf H2i,246H n9}75F •H/101 : 1.9;¾1' •:• t47;558 
190,998 165,983 156,492 135,307 99,305 748,085 

.. 28@$t d 4A8S < ' 662 ; · •=• • ;;;;;> •••=• { ~~z;o~r 
WNS ~gr<iemehii:if 

I 05, 129 8,400 113,529 
... ii'.t•if< jj/fil 24)iiii3 ... ·:: ·:...;;:••····· ············•·.;:;:;·· .......... :: ,TU:izi;~M 

Other purchase obligations(S) 
l!fl!¢co~at~benefits(9} ••·• 

30,534 30,534 
:::::.::::::::':-:::::::::::;:;:::\r/::::'.?!?i!i• :! ··-•-•--- •,·••--··_ · · · :: ::::::-::::::::::= ::·:::: ······ :::··:·:··•:= ·:! :-i!:::;:;·;;.:~·(~::·= ·· · ·················· \(ll~.s~~I;Iq;:'. 

Total contractual cash obligations(I0) $943,969 $736,182 $460,901 $787,246 $2,220,190 $931,361 $6,138,249 

(I) Includes all interest and principal related to the 2016 Notes and 2019 Notes. Also includes all interest and principal related to borrowings under the Credit 
Agreement, which will mature in 2014 and 2017 and the Incremental Term Facility, which will mature in 2017. We are required to pay a percentage of the 
excess cash flow generated each year to our lenders which is not reflected in the table above. Interest on the term loan is based on the LIBOR rate plus a 
base margin and includes the effect of interest rate swaps. For purposes of this table, we have used projected LIBOR rates for all future periods (see Note 
12). Table does not take into account the amendment and restatement agreement to our senior secured credit facilities entered into on February 19, 2013. 

(2) Includes all interest and principal related to $85 million mortgage facility, which matures on March 1, 2017 (see Note 12). 

(3) We lease approximately two million square feet of office space in 103 locations in 49 countries. Lease payment escalations are based on fixed annual 
increases, local consumer price index changes or market rental reviews. We have renewal options of various term lengths at 51 locations, and we have no 
purchase options and no restrictions imposed by our leases concerning dividends or additional debt 

( 4) Represents minimum amounts due to Hewlett-Packard under the terms of an outsourcing agreement through which HP manages a significant portion of our 
information technology systems. 

(5) Purchase obligations represent an estimate of all open purchase orders and contractual obligations in the ordinary course of business for which we have not 
received the goods or services as of December 31, 2012. Although open purchase orders are considered enforceable and legally binding, the terms generally 
allow us the option to cancel, reschedule and adjust our requirements based on our business needs prior to the delivery of goods or performance of services. 

(6) Our letters of credit consist of stand-by letters of credit, underwritten by a group of lenders, which we primarily issue for certain regulatory purposes as 
well as lo certain hotel properties to secure our payment for hotel room transactions. The contractual expiration dates of these letters of credit are shown in 
the table above. There were no claims made against any stand-by letters of credit during the years ended December 31, 2012, 201 1 and 2010. 

(7) Represents expected payments to WNS Global Services, an entity to which we outsource a portion of our Travelocity contact center operations and back
office fulfillment though 2015. The expected payments are based upon current and historical transactions. 

(8) Consists primarily of minimum payments due under various marketing agreements, management services monitoring fees and media strategy, planning and 
placement agreements. 

(9) Unrecognized tax benefits include associated interest and penalties. The timing of related cash payments for substantially all of these liabilities is inherently 
uncertain because the ultimate amount and timing of such liabilities is affected by factors which are variable and outside our control. 

(10) Excludes pension obligations; see Note I 0. 
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The following table presents rent expense for continuing operations for each of the three years ended December 31, 2012, 2011 , and 2010: 

Rent expense•·••>· 
Less: 

Year Ended December 31, 

2012 2011 2010 
(Amounts In thousands) 

$:36;915 , .•·•·••$40J5:rt•0 S4l}J6-1•··• 

__ ...... . · ...... ·····•····· ... H (3,574) .+ill(7.,2E): 
Total rent expense ~ ~ 

Value Added Tax Receivables-We generate Value Added Tax ("VAT") refund claims, recorded as receivables, in multiple jurisdictions 
through the normal course of our business. Audits related to these claims are in various stages of investigation. If the results of certain audits or 
litigation were to become unfavorable or if some of the countries owing a VAT refund default on their obligation due to deterioration in their credit, 
the uncollectible amounts could be material to our results of operations. In previous years, the right to recover certain VAT receivables associated 

with our European businesses has been questioned by tax authorities. We believe that our claims are valid under applicable law and as such we will 
continue to pursue collection, possibly through litigation; however, due to significant delays and other factors impacting our settlement of these 
claims we recorded an allowance for losses relating to such amounts, included in other receivables in the consolidated balance sheet. In addition to 
the normal course of business receivables, substantial sums of VAT are due in respect of cross border supplies of rental cars by Holiday Autos from 
the period 2004 to 2009. A number of European Community countries challenged these claims and litigation has been ongoing for a few years. The 
allowances recorded as of December 31, 2012 and 201 1 were $37 million and $40 million, respectively. In France the Tribunal AdministratifDe 
Montreuil ruled in our favor on the majority of the 2008 claim and we received payment of approximately $3 million in respect of this claim in 
September 2012, enabling an equivalent amount of the allowance to be reversed. Recently in Spain the Central Economic Administrative Tribunal 
ruled in our favor on claims for 2008 and 2009 of $7 million. This decision is final and the funds were received in January 2013. An allowance 
equivalent to this amount will be reversed in 2013. Also in Spain, the Regional Economic Administrative Tribunal, followed the decision in the 
higher tribunal and ruled in our favor on claims for 2004 through 2007 of $15 million excluding any interest. The Spanish Tax Authorities have the 
right to appeal these decisions. 

Other receivables include net VAT receivables totaling $24 million and $58 million as of December 31 , 2012 and 2011 , 

respectively. A lthough we believe these amounts are collectable, several European countries have recently experienced significantly weakening 
credit which could impact our future collections from these countries. We continue to assess VAT receivables for collectability and may be required 
to record additional reserves in the future. 

Legal Proceedings-

Litigation and Administrative Audit Proceedings Relating to Hotel Occupancy Taxes 

Various state and local governments in the United States have filed approximately 66 lawsuits against us pertaining primarily to whether sales 
or occupancy taxes are due on some or all fees relating to hotel content distributed via the merchant revenue model. Approximately 30 of these 
lawsuits have been dismissed, some for failure to exhaust administrative remedies and some on the basis that we were not subject to the sales or 
occupancy tax at issue. The Fourth and Sixth Circuits of the United States Courts of appeals have both ruled in our favor on the merits, as have the 
Supreme Courts of Missouri, Kentucky, Alabama, the Courts of Appeal in Texas, California, Kentucky and Pennsylvania, and a number of other 
state and federal trial courts. The remaining lawsuits are in various stages oflitigation. Additionally, four consumer lawsuits have been filed against 
us relating to taxes and fees (one of which was dismissed and alfrrmed by the Texas Supreme Court, one 
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of which was voluntarily dismissed by the plaintiff, one of which has been stayed by another court, and one of which is still pending in Texas state 
court). 

On January 23, 2013, the California Supreme Court declined to hear the appeals of the City of Anaheim and the City of Santa Monica over 
lower court decisions in favor of Travelocity and the other OTAs on the issue of whether local occupancy taxes apply to the merchant model. This 
decision will be helpful in resolving the remaining California cases, including San Francisco where on February 6,2013 the trial court granted 
Travelocity and the other OTAs summary judgment on the issue of whether local occupancy taxes apply to the merchant model). On January 23, 
2013, the Missouri Court of Appeals upheld a lower court decision in favor ofTravelocity and the OTAs on the issue of whether local occupancy 
taxes in the City of Branson apply to the merchant model. 

In addition to the lawsuits, there are a number of administrative audit proceedings pending against us which could result in an assessment of 
sales or occupancy taxes on fees. As of December 31, 2012 we recorded an estimated liability of $9 million for the potential resolution of issues 
identified related to hotel sales or occupancy taxes. Our estimated liability is based on our best estimate at that time and the ultimate resolution of 
these issues may be greater or less than the amount recorded. Although we have prevailed in the vast majority of these lawsuits and proceedings, 
there have been several adverse judgments or decisions on the merits. 

On March 27, 2012, the State of New Mexico issued a "zero" assessment against Travelocity, resulting in no liability for Travelocity. 

On January 18, 2011 , the Supreme Court of South Carolina affmned an administrative assessment against one of our competitors, Travelscape 
LLC. 'The Supreme Court determined that Travelscape was subject to state sales tax because it is engaged "in the business of furnishing 
accommodations." Although we disagree with the decision, the stated grounds for the decision appear equally applicable to us. Consequently, we 
have begun remitting state sales tax in South Carolina for those cities where we choose to continue distributing hotel content via the merchant 
model. We anticipate having to remit local occupancy taxes in those same cities on a going-forward basis, as well as having to satisfy claims for 
back taxes at the local level. 

On May 16, 2011, the Supreme Court of Georgia ordered that OTAs collect and remit local occupancy taxes going forward from May 16, 
2011. The court ruled that the OTAs are not liable for back taxes. We have begun remitting such occupancy taxes in those Georgia cities where we 
choose to continue distributing hotel content via the merchant model beginning from such date. On July 9, 2012, a federal court in Georgia issued a 
summary judgment in favor of the OTAs holding that Travelocity does not owe past damages to the class members that remain, except for an 
immaterial amount related to breakage. 

On October 30, 2009, a jury in a class action occupancy tax lawsuit in the United States District Court for the Western District of Texas 
("W D.T.") returned. a mixed verdict. In a lawsuit filed by the City of San Antonio, the jury found that OT As "control" hotels for purposes of city 
hotel occupancy taxes. We disagree with the jury's findings. On July I, 2011, the W.D.T. concluded that fees charged to customers by the OT As are 
subject to city hotel occupancy taxes and that OT As have a duty to assess, collect and remit these taxes. We intend to appeal the judgment to the 
United States Court of Appeals for the Fifth Circuit. Because the District Court's findings are still subject to modification, and because there is still 
no final order setting out the precise amounts for which we could be liable, we are unable to estimate the amount we could have to pay under this 
verdict ifwe do not prevail in our appeal. However, the impact to our results of operations could be material. 

The outcome of the San Antonio case could be affected by a separate state court decision in Texas. On October 26, 2011, the Fourteenth Court 
of Appeals of Texas affirmed a trial court's grant of summary judgment in favor of the OTAs, and in the favor of other defendants, in a case brought 
by the City of Houston and the Harris County-Houston Sports Authority. The Texas Supreme Court denied the City of Houston's petition to 
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review the case. This decision could provide persuasive authority to the United States Court of Appeals for the Fifth Circuit to the extent any appeal 
of the W.D.T. decision is necessary. 

On September 24, 2012, the trial court in a lawsuit brought by the District of Columbia determined, by summary judgment that the OT As are 
subject to the District's occupancy tax ordinance. Toe court ruled on liability issues only and has not entered a finding of damages. We intend to 
appeal the court's ruling. We are currently unable to estimate the impact this lawsuit could have on our operations. In the event the court' s liability 
ruling is not set aside, the impact to operations could be material. 

In late 2012, the Tax Appeal Court of the State of Hawaii granted Travelocity and other OTA defendants' summary judgment on the issue of 
whether Hawaii's hotel occupancy tax applied to the merchant model. However, in January 2013, the same court granted summary judgment to the 
state and against the OTAs on the issue of whether the state's General Excise Tax applies to the merchant model. As to Tmvelocity, this amounts to 
approximately $22 million in back excise taxes and interest for tax periods through December 2011. Toe court declined to apply a statutory 
provision that applies to merchant transactions, which would have reduced the tax and interest amount to approximately $4 million, though the court 
applied the same statutory provision in its earlier ruling in favor ofTravelocity on occupancy taxes. The judge will later determine whether 
Travelocity is subject to penalties, which could range up to approximately $8 million. The order is not final and is still subject to modification. 

Travelocity plans to appeal, as we believe the decision is incorrect under the law and inconsistent with the same court's prior rulings. It is 
likely that the state will require us to pay an amount equal to the taxes, interest, and any assessed penalties prior to appealing the court's ruling. This 
requirement is commonly referred to as "pay-to-play." Payment of these amounts, if any, is not an admission that we believe we are subject to the 
taxes in question. To tlle extent our appeal is successful in reducing or eliminating the assessed amounts, the State of Hawaii would be required to 
repay such an1ounts, plus interest During the year ended December 31, 2012, we recorded $25 million in cost of revenue, which is our best estimate 
of the probable amount that we will be required to pay prior to appealing the court' s ruling for all tax periods, including an additional assessment for 
2012. lt is also reasonably possible that we will be required to pay penalties ofup to approximately $10 million for all tax periods including 2012, 
which has not yet been decided by the court. Toe ultimate resolution of these contingencies may be greater or less than the liabilities recorded and 
our estinlates of possible penalties. 

Litigation Relating to Value Added Tax Receivables 

In the United Kingdom, the Commissioners for Her Majesty's Revenue & Customs ("HMRC") have asserted that our subsidiary, Secret 
Hotels2 Limited (fonnerly Med Hotels Limited) failed to account for United Kingdom VAT on margins earned from hotels located witllin the 
European Un.ion. This business was sold in February 2009 to a third party and is considered a discontinued operation. The business sale was on an 
asset basis and we retained the company (Secret Hotels2 Limited) with all potential tax liabilities in respect of the same. HMRC issued assessments 
of tax totaling approximately $11 million for the period October 1, 2004 to September 30, 2007. We appealed the assessment and in March 2010 the 
VAT and Duties Tribunal (tlle First Tribunal) denied the appeal. We appealed to the Upper Tribunal (Finance and Tax Chamber) which were 
successful and overturned HMRC's assessment in July 2011. HMRC appealed this decision. Toe Court of Appeal handed down its decision in 
December 2012 finding against Secret Hotels2 Limited and upholding the decision of the First Tribunal in favor of HMRC. The decision orders 
Secret Hotels2 Limited to pay the assessments, penalties and interest subject to any right of further appeal to the UK Supreme Court. We are 
seeking permission to appeal to the UK Supreme Court and will seek to stay payment of the assessments pending the outcome of any appeal. While 
we believe that the Court of Appeal decision was incorrect and continue to believe that the merits of our case are valid and should succeed on 
appeal, the chances of us being granted permission to appeal are relatively low. If so, we may not succeed and would be likely required to pay the 
assessment, penalties and interest. We have therefore accrued approximately $17 million into our results from discontinued operations for year 
ending 2012. 
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Additionally, HMRC has begun a review of other parts of our lastminute.com business in the United Kingdom based on the decision above. 
We are currently unable to determine the amount of any assessments that may be made, if any. However, if assessments are made and upheld it 
could be material to our results of operations. We continue to believe that we have paid the correct amount of VAT on all relevant transactions and 
will vigorously defend our position with HMRC or through the courts if necessary. 

In Italy, our subsidiary Sabre Italia S.R.L has submitted VAT refund claims for the years ended December 31 , 2002 through December 31, 
2010 totaling approximately $23 million, excluding any interest The Italian tax authorities raised counter demands and assessments in excess of 
this amount. Following a protracted legal process where we disputed the counter demands and assessments, the counter demands and assessments 
were withdrawn. Sabre has now recovered and been paid all outstanding VAT from the relevant years in dispute and this matter is closed. 

Litigation Relating to Patent Jnfn·ngement 

In April 2010, CEA TS, Inc. ("CEA TS") filed a patent infringement lawsuit against several ticketing companies and airlines, including 
JetBlue, in the Eastern District of Texas. CEA TS alleged that the mouse-over seat map that appears on the defendants' websites infringes certain of 
its patents. JetBlue's website is provided by Airline and Hospitality Solutions under its SabreSonic Web service. On June 11, 2010, JetBlue 
requested that we indemnify and defend it for and against the CEA TS lawsuit based on the Master Agreement' s indemnification provision, and we 
agreed to a conditional indemnification. CEA TS claimed damages of$0.30 per segment sold on JetBlue's website during the relevant time period 
(totaling $IO million). A jury trial began on March 12, 2012, which resulted in a jury verdict invalidating the plaintiff's patents. Final judgment was 
entered and the plaintiff has appealed. 

Airline Antitrnst Litigation, US Aiiways Antitrust Litigation, and DoJ Investigation 

American Airlines litigation (state and federal court claims)-Tn October 2012 we settled two outstanding state and federal lawsuits with 
American relating to American's participation in the Sabre GDS. The litigation, primarily involving breach of contract and antitrust claims, arose in 
January 201 I after American undertook certain marketing activities relating to its "Direct Connect" program (a method of providing its information 
and booking services directly to travel agents without using a GDS), and we de-preferenced American's flight information on the GDS and 
modified certain fees for booking American flights in a manner we believe was permitted under the terms of our distribution and services agreement 
with American. 

American alleged that we had taken anticompetitive actions and claimed over $1 billion in actual damages and injunctive relief against us. We 
denied American's allegations and aggressively defended against these claims and pursued our own legal rights as warranted. 

On October 30, 2012, we agreed to settlement terms in the state and federal lawsuits with American and, as a result of the terms of the 
settlement, renewed our distribution agreement with American for several years. We also entered into renewal agreements with American for 
Travelocity, and American is negotiating with Airline and Hospitality Solutions regarding additional/new internal reservations technology services. 
Terms of the settlement and distribution agreements were approved by the court presiding over the restructuring procedures for AMR, American's 
parent company, pursuant to an order made final on December 20, 2012. The settlement agreement contains mutual releases of all claims by each 
party and neither party admits any wrong doing on their part. 

We have determined that the settlement agreement constitutes a multiple-element arrangement and have recognized a settlement charge of 
$222 million, net of tax, into our results of operations, representing the current estimate of the fair value of the settlement components. This includes 
$64 million on an after tax basis for a $100 million payment made to AMR on December 21, 2012, and $60 million on an after tax basis 
representing 
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the current fair value of a second $100 million payment to be made to AMR in December 2013. The settlement liability is included in other accrued 
liabilities and other noncurrent liabilities on the consolidated balance sheet Fair value of these fixed payment settlement components were 
estimated using our best estimates of the timing with the resulting values discounted using a discount rate ranging from 6% to 11.5%, depending on 
the timing of the payment and considering an adjustment for nonperformance risk that represents our own credit risk. The fair value of the 
settlement amounts associated with the new commercial agreements entered into with American was estimated using the differential cash flow 
method, by comparing the pricing under the new contracts with American to similar contracts with other customers to determine a differential. This 
pricing differential was applied to future estimated volumes and discounted using a discount rate of I 1.5%. We believe that the timing, discount 
rates and probabilities used in these estimates reflect appropriate market participant assumptions. 

Because the settlement liability is considered a multiple-element arrangement and recorded at fair value, the net charge recorded in 2012 
consists of several elements, including cash and future cash to be paid directly to American, payment credits to pay for future technology services 
that we provide as defined in the agreements and an estimate of the fair value of other agreements entered into concurrently with the settlement 
agreement. As a result of these arrangements, reduction of the liability in future periods through the provision of services to AMR is expected to 
result in us recognizing additional revenue for such periods. 

Amounts shown are net of tax utilizing our combined federal and state marginal tax rate of approximately 36%. The associated tax benefits 
are expected to be realized over the nexi two to five years and payment credits are expected to be used by American from 2013 through 2017, 
depending on the level of services we provide. 

We have disputes against two of our insurance carriers for failing to reimburse defense costs in the American litigation. Both carriers admitted 
there is coverage, but reserved their rights not to pay should we be found liable for certain of American's allegations. Despite their admission of 
coverage, we have only been reimbursed for a small portion of our significant defense costs. We filed suit against the entities in New York state 
court alleging breach of contract and a statutory cause of action for failure to promptly pay claims. The carriers filed a motion to dismiss the New 
York lawsuit. Shortly after we filed suit in New York, the insurance carriers filed a declaratory judgment action in federal court in Texas (Fort 
Worth). We filed a motion to dismiss that action in favor of the first-filed action in New York which was granted on January I 7, 2013, leaving the 
New York state court action as the sole venue. If we prevail, we are entitled to 18% interest on all amounts already tendered to the insurance 
company. 

US Airways Litigation (federal court c/aim)--On April 21, 2011, US Airways brought federal antitrust claims in the U.S. District Court for 
the Southern District of New York alleging that we engaged in an anticompetitive conspiracy and exclusionary conduct to protect us from 
competition. On August 11, 20 I I, we filed a motion to dismiss seeking to have US Airways' s claims dismissed. On September I 2, 20 I I, the court 
dismissed two of the four counts. The order also required US Airways to amend its two remaining counts to provide further alleged factual support 
for its allegations, which it did on September 23, 20 I I . On October 6, 2011, we filed a motion to dismiss seeking to have one of US Airways' 
amended counts dismissed, which was denied by the court on November 21,2011. This was not a ruling on the substance of the claim. On 
December 19, 20 I 1, we filed our answer to US Airways' claim. On January 18, 2013, Sabre filed a motion forleave to file an antitrust counterclaim 
against US Airways alleging that US Airways engaged in an anticompetitive conspiracy against Sabre. The claim seeks damages and injunctive 
relief. US Airways filed a motion opposing our motion for leave on grounds that the amendment would be futile on February 22, 2013. No trial date 
has been set. 

We deny US Airways' allegations and intend to continue to aggressively defend against the claim and to pursue our own legal rights as 
warranted. Although we do not believe that the outcome of the proceedings will result in a material impact on our business or financial condition, 
litigation is by its nature uncertain. We are unable to estimate a potential loss or range ofloss, if any, if a favorable resolution of the matter is not 
reached. If 
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US Airways were to prevail, we could be subject to monetary damages, including treble damages under the antitrust laws, as well as injunctive 
relief, any of which could have a material adverse effect on our business, financial condition and results of operations. If injunctive relief were 
granted, depending on its scope it could affect the manner in which GDSs operate and potentially force GDS operators to make changes to existing 
business models. For the year ended December 31, 2012, US Airways accounted for Jess than 5% of our consolidated revenue. 

Department of Justice Investigation-On May 19, 2011, we received a civil investigative demand ("CID") from the U.S. Department of 
Justice ("DoJ") investigating alleged anticompetitive acts related to our GDS similar to those alleged in both the American and US Airways suits. 
We are fully cooperating with the DoJ investigation and are unable to make any prediction regarding its outcome. The DoJ is also investigating 
other companies that own GDSs, and it has sent CIDs to other companies in the travel industry. Based on its findings in the investigation, the DoJ 
may close the file, it may seek some type of consent decree to remedy issues it believes violate the antitrust Jaws, or may file suit against us for 
violating the antitrust laws and to seek impose fines and injunctive relief against us. 

Hotel Related Antitrost Proceedings 

On August 20, 2012, two individuals alleging to represent a putative class of bookers of online hotel reservations sued Sabre Holdings 
Corporation, Travelocity.com LP, and several other online travel companies and hotel chains in the United States District Court for the Northern 
District of California, alleging federal and state antitrust and related claims. The complaint alleges generally that the defendants conspired together 
to enter into illegal agreements relating to the price of hotel rooms. Over 30 copy-cat suits have been filed in various courts around the country. ln 
December the Multi-District Litigation Panel consolidated these cases in a US District Court in the Northern District of Texas. Additional copy-cat 
suits may be filed in the future. We deny any conspiracy or any anti-competitive actions and we intend to aggressively defend against the claims and 
to pursue our own legal rights as warranted. 

Indian Income Tax Litigation 

We are currently a defendant in income tax litigation brought by the Indian Director of Income Tax ("DIT") in the Supreme Court oflndia. 
The dispute arose in 1999 when the DIT asserted that we have a permanent establishment within the meaning of the Income Tax Treaty between the 
United States and the Republic of India and accordingly issued tax assessments for assessment years ending March 1998 and March 1999, and later 
issued further tax assessments for assessment years ending March 2000 through March 2006. We appealed the tax assessments and the Indian 
Commissioner of Income Tax Appeals returned a mixed verdict. We filed further appeals with the Income Tax Appellate Tribunal, or the ITAT. 
The ITAT ruled in our favor on June 19, 2009 and July l 0, 2009, stating that no income would be chargeable to tax for assessment years ending 
March 1998 and March 1999, and from March 2000 through March 2006. The DIT appealed those decisions to the Delhi High Court, which found 
in our favor on July 19, 2010. The DIT has appealed the decision to the Supreme Court of India and no trial date has been set. 

We intend lo continue to aggressively defend against these claims. Although we do not believe that the outcome of the proceedings will result 
in a material impact on our business or financial condition, litigation is by its nature uncertain. If the DIT were to fully prevail on every claim, we 
could be subject to taxes, interest and penalties of approximately $28 million, which could have a material adverse effect on our business, financial 
condition and results of operations. We do not believe this outcome is probable and therefore have not made any provisions or recorded any liability 
for the potential resolution of this matter. 

Liligalion Relaling lo Ro11line Proceedings 

W c arc also engaged from time to time in other routine legal and tax proceedings incidental to our business. We do not believe that any of 
these routine proceedings will have a material impact on the business or our financial condition. 
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22. Segment Information 

Our reportable segments are based upon: our internal organizational structure; the manner in which our operations are managed; the criteria 
used by our Chief Executive Officer, who is our Chief Operating Decision Maker ("CODM''), to evaluate segment performance; the availability of 
separate financial information; and overall materiality considerations. 

Our business has three reportable segments: Travel Network, Airline and Hospitality Solutions, and Travelocity. Airline and Hospitality 
Solutions aggregates the Airline Solutions and Hospitality Solutions operating segments as these operating segments have similar economic 
characteristics, generate Tevenues on transaction-based fees, incur the same types of expenses and use our SaaS based and hosted applications and 
platforms to marlcet to the travel industry. 

Our CODM utilizes gross margin and Adjusted EBITDA as the measures of profitability lo evaluate performance of our segments and allocate 
resources. Segment results do not include unallocated expenses or interest expenses which are centrally managed costs. Benefits expense, including 
pension expense, postretirement benefits, medical insurance and workers' compensation are allocated to the segments based on headcount. 
Depreciation expense on the corporate headquarters building and related facilities costs are allocated to the segments through a facility fee based on 
headcount. Corporate includes certain shared expenses such as accounting, human resources, legal, corporate systems, and other shared technology 
costs. Corporate also includes all amortization of intangible assets and any related impairments that originate from purchase accounting, as well as 
stock based compensation expense, restructuring charges, legal reserves, occupancy taxes and other items not identifiable with one of our segments. 

We account for significant intersegment transactions as if the transactions were with third parties, that is, at estimated current market prices. 
The majority of the intersegment revenues and cost ofrevenues are between Travelocity and Travel Network, consisting mainly of incentives paid, 
net of data processing fees incurred, by Travel Network to Travelocity for transactions processed through the Sabre GOS, transaction fees paid by 
Travelocity to Travel Network for transactions facilitated through the Sabre GDS in which the travel supplier pays Tmvelocity directly, and fees 
paid by Travel Network to Travelocity for corporate trips booked through the Travelocity online booking technology. In addition, the Airline and 
Ilospitality Solutions pays fees to Travelocity for airline trips booked through the Tmvelocity online booking technology. 

Our CODM does not review total assets by segment as operating evaluations and resource allocation decisions are not made on the basis of 
total assets by segment. 

The performance of our segments is evaluated primarily on Adjusted EBITDA which is not a recognized term under GAAP. Our use of 
Adjusted EBITDA has limitations as an analytical tool, and should not be considered in isolation or as a substitute for analysis of our results as 
reported under GAAP. We define Adjusted EBITDA as income (loss) from continuing operations adjusted for impairment, acquisition related 
amortization expense, gain (loss) on sale of business and assets, gain (loss) on extinguishment of debt, other, net, restructuring and other costs, 
litigation and taxes including penalties, stock-based compensation, management fees, depreciation of fixed assets, non-acquisition related 
amortization, amortization of upfront incentive payments, interest expense, and income taxes. 
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Segment information for the year ended December 31, 20 I 2, 20 I I and 20 IO is as foilows: 

Travel Network 

. Afriiiibliridl'I#½ill.ility. $oitjtiqfui • •• / · ••·• · 
Travelocity 

.·.······• ±afulsei¼en1s •·•·• 
Eliminations 

Total 

Gross margin,, .. ::: · 
Travel Network 

• • • •• • • •• Afr lint artci Jiospi~ltlj, • Solutions • • • 
Travelocity 

• ·Total•segments)••· 
Eliminations 

• ••• C:e•.rporate • 
Total 

fofuFv~htwe equity income, net(•J 
Travel Network 

•• ··.·· Airliiie. @d.Ji1§riflilitJ s~~'utio~ > 
Travelocity 

Adjusted EBlTDA(b) 
••••• • Travfl Network· : . 

Airline and Hospitality Solutions 
.•; .J hn,~loclly•·•••••'·•••·•· 

Total segments 

Total 

l)~p~~iaj:ion apd ~ortiiation 
. . Trav~iN~twoik .... .. 

i Amimi•afulRost,i1a1itj,sorulionf ···• 
Travelocity 

.••.••·•·.••···••::• J'oia~ segiij,:ents••······· 
Corporate 

•••·•• total / 
Adjusted capital expenditures(c) 

·· Tr~v~i Net:worf • •••· .... . ·.•· 

Total 

Year Ended December 31, 
2012 2011 2010 

(~~~~~-~! .. i.~ -~~~-'='-~~~-~-~). 
?t: ::·?::' ..... :?:\::: {\ii >i 

$1,795,127 $1,740,007 $1,638,576 
··· ················· • :• s~1,M9 ? • 522}i9t: A1{;34t: 

724,422 775,356 818,591 
,. . .. 3,1.P,198 3,038,055 .... 2,931.SQ9 

. S1c~!:i · ·· C!?6
i
3t~~ nn • (!?;~:~> 

$3,039,060 $2,931,727 $2,832,393 

843,568 $ 772,520 676,235 
.t<~~?l2J: )~~92~ / •J86:;I~ 
463,04 I 511,593 547,287 

.... .... :],525;030 :: • i t,469,041·. ··•• J,409.705 . 

·•·····,··. ) .. >•< K.Jt~~i > nu~~;i:~~ .. •ti wt14~:}~· 
$ 1,401,576 $1,350,202 $1,334,820 

$ 23,501 $ 17,871 

·•·s • 1ii(4s2 < s 6i>2;s1v s 6i~;9iff 
166,282 135,184 147,216 

•·•· < •·•·••·• .. •··Y·<rM>~3< · s2:,21~u•· ··•·•·•···••··• ~s;stf•• 
996,757 910,026 875,770 

·••·••••··••ati.n4) • •t(1ss,3MF n•• qn&;t601• 
$ 784,583 $ 724,722 $ 697,610 

$ 36,659 $ 33,705 . f 36,521 
' .• . ••• • • 52~010 ... ····· ·'··••31;930 • . L ii id~tif • 

41 ,842 45,921 42,903 

··•·••• • .fr• i•••+• nMv• >•.••1u;ss~··• ··••·• .. ••··•••••• 9!};5}7 •·• 
I 87,172 I 83,984 182,087 

> } / $ ~P'.@J ?$ • i9~~54p •HIS 2&1~624 • 

••• . . .. $. :.4s.2<1:2 $.. j4,4sJ }. $ j9~31)'3 
162,464 96,75 I 62,900 

••···•••·••·••c••·••\•.>::29,0~?•··• •·••••·••.T••••M.2ss. fr/•. •t•4i>';12:'s) 
233,811 195,490 148,721 

·•··••·•••·•••t 3M04: .. ••••• . •·••••••2S,Sl9 .• T••••••• ••••·•••lfi:;224••• 
$ 270,515 $ 224,009 $ 164,945 

(a) Joint venture equity income, net is presented net of joint venture goodwill impairment charges and amortization expense associated with joint 
venture intangible assets. 
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(b) The following tables set forth the reconciliation of Adjusted EBIIDA to loss for continuing operations in our statement of operations: 

Less Adjustments: 
·· o~~i@on iiiidlihioitiiati@ i>fptopertyani:t.equipi:1ient0•)· 

Amortization of capitalized implementation costs(lb) 

.·... Am()mz#titj* qf:u~tfyj)J.fu\:qitiy~ PllYment52
>c .••. 

Interest expense, net 
... . ' Impairmeilt(!): / . 

Acquisition related amortization expense(! c) 
Gain onS4fe of ~mess mid assets . . . . ..... 

Other, net( 4) 
•: ' : Restructuring and o.thcr costs(SL 

Litigation and taxes, and penalties(6) 

•:: · ·· • • • SW£t~~$aj ½)p:Jptj;\~tiaji • • 
Management fees(7) 

· · · · •·••: · • @\lllefl~) pfi:ivl#oh !t'oi mcometaxes ··· 
Loss from continuing operations 

Year Ended December 3 1, 
2012 2011 2010 

(Amounts in thousands) 
,,<• s •1s4,5g3::•·········s124;m>·: ' s 697;610···• 

nz~m :; ;µs,0~3 <H~A4t 
20,855 11,365 8,162 
36;52/ · JJ,748 · 26,57F 

242,948 181,292 204,348 
..... jp?jJq : )?~,749/ ... : 1otii®< 

162,517 162,312 163,213 .. cc·•c2tsso} ·•• ....................... . 
7,808 (2,953) (3,150) 

••·•n•t••·•••·••·•• •·t••·•••:•• 6~~~~ •·••••• )'•··J1.1os ,,.~s,~7r, 
415,672 21,601 1,601 

.. ·.· ... ·.· ... · .. · .. ·.. .... • 3>;834 ' ·t1j3'4 S:302 
7,769 ..... ..•.. 7,191 6/73/i 

••••·••·••·•••' ............. ::: .. ::•.•·•·••••·· <: (202;119): • \5i5,/i7¥ : . 70iJS)X 
$(643,921) $ (82,752) $(315,839) 

(I) Depreciation and amortization expenses (see Note 2, Summary of Significant Accounting Policies for associated asset lives): 

a. Depreciation and amortization of property and equipment represents depreciation of property and equipment, including internally developed 
software. 

b. Amortization of capitalized implementation costs represents amortization of up-front costs to implement new customer contracts under our 
SaaS and hosted revenue model. 

c. Acquisition related amortization represents amortization of intangible assets from the take-private transaction in 2007 as well as intangibles 
associated with acquisitions since that date and amortization of the excess basis in our underlying equity in joint ventures. 

(2) Our Travel Network business at times makes upfront cash payments to travel agency subscribers at inception or modification of a service contract 
which are capitalized and amortized over an average expected life of the service contract to cost of revenue, generally over three to five years. Such 
payments are made with the objective of increasing the number of clients, or to ensure or improve customer loyalty. Our service contract terms are 
established such that the supplier and other fees generated over the life of the contract will exceed the cost of the incentives provided. The service 
contracts with travel agency subscribers require that the customer commit to achieving certain economic objectives and generally have repayment 
terms if those objectives are not met. 

(3) Represents impairment charges to assets (see Note 8, Goodwill and Intangible Assets) as well as $24 million in 2012, representing our share of 
impairment charges recorded by one of our equity method investments, Abacus. 

(4) Other, net primarily represents foreign exchange gains and losses related to the remeasurement of foreign currency denominated balances included in 
our consolidated balance sheets into the relevant functional currency. 

(5) Restructuring and other costs represents charges associated with business restructuring and associated changes implemented which resulted in 
severance benefits related to employee terminations, integration and facility opening or closing costs and other business reorganization costs. 

(6) Litigation and taxes, including penalties represents charges or settlements associated with airline antitrust litigation as well as payments or reserves 
taken in relation to certain retroactive hotel occupancy and excise tax disputes (see Note 21, Commitments and Contingencies). 

(7) We have been paying an annual management fee to TPG and Silver Lake in an amount equal to the lesser of(i) 1% of our Adjusted EBITDA and 
(ii) $7 million. This also includes reimbursement of certain costs incurred by TPG and Silver Lake. 
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( c) Includes capital expenditures and capitalized implementation costs as summarized below: 

Year Ended December 31, 

2012 2011 2010 
(Amounu in thou.sands) 

Additiriristo property mid eqliipmerit: ;;••·· ·$19J,i62··•····•s t64~'9oo•••; • s1~o;ii.s1·• 
Capitalized implementation costs 77,253 59,109 34,488 

T<Tvn···· (\$ti-O,$) 5/ •s n4~009./ L)S l64,94S . 

Transaction-based revenue accounted for approximately 90%, 93% and 93% of our Travel Network revenue for the years ended December 31, 
2012, 2011 and 2010, respectively. Transaction-based revenue accounted for approximately 67%, 66% and 66% of our Airline and Hospitality 
Solutions revenue for the years ended December 31, 2012, 2011 and 2010, respectively. Transaction-based revenue accounted for approximately 
87%, 87% and 85% ofour Travelocity revenue for the years ended December 31, 2012, 201 1 and 2010, respectively. 

We have operations with foreign revenue and long-lived assets in approximately 135 countries. Our revenues and Jong-lived assets, excluding 
goodwill and intangible assets, by geographic region are summarized below. Revenues are attributed to countries based on the location of the 
customer. 

Year Ended December 31, 
2012 2011 2010 

(Amounts in thousands) 

Re.venue· ....... ••· •· . 

United Stat es $1,857,771 $1,754,837 $1 ,727,118 
·\· ~4}i•f ······•n ~??..¥()/•·• ••·tL:5.~4A1? 

646,481 649,450 580,850 

· $M~~_;o~ •· . $t;~}t1n :n $l,$32.~Qf 

As of December 31, 
2012 2011 

.......... ........ .. . ..... ...... (~~~~~~-~-~ -~~~-~-~~~~-~~- --

Europe 21,894 47,371 
• :: 'Allothef ' ._. • ., •• ,... •••••.• ._. .._ • ._._.._.••••••..: 25;4't5• ••• ·•·•·••·•._.t5fl'SI..._' 

Total $891,724 $886,695 

23. Subsequent Events 

We have evaluated subsequent events through January 21, 2014, the issuance date of our consolidated financial statements. 

Federal Income Tax Net Operating Loss Carryfoward-Travelocity Intercompany Debt Cancellation- The company's U.S. federal income 
tax net operating loss carryforward at the beginning of 2013 was approximately $1.6 billion. At December 2013, due in large part to the reversal of 
a significant timing difference of approximately $1 .3 billion, we expect to incur a significant reduction to our US NOL balance. 

Technology Restrocturing-ln the fourth quarter of 2013, we implemented a restructuring plan to simplify our Technology organization, to 
better align costs with our current business, reduce our spend on third party 
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resources, and to increase focus on product development. The majority of this plan will be completed by the end of the first quarter of 2014. As a 
part of this restructuring plan we will reduce our workforce by approximately 350 employees and expect to record a charge totaling approximately 
$8 million. 

Travelocity Restrncturing-In the fourth quarter of 2013, we implemented a plan to restructure the European portion of the Travelocity 
business. Th.is plan involves establishing Travelocity Europe as a stand-alone operational entity, separating processes from the North America 
operations, while adding efficiencies to streamline the European operations. T ravelocity will continue to be managed as one operating segment. We 
estimate additional restructuring charges of approximately $6 million wiU be recorded relative to this plan in the fourth quarter, which we expect to 
complete by the end of 2014. 

Holiday Autos-In June 2013, we completed the sale of certain assets of our Holiday Autos operations to a third party. In November 2013 we 
completed the closure of the remainder of the Holiday Autos business such that it represents a discontinued operation. The results of Holiday auto 
will be removed from continuing operations during the fourth quarter of 2013. The impact is not material to our results of operations. 

We evaluate events that have occurred after the balance sheet date but before the financial statements are issued. Based upon the evaluation, 
we did not identify any additional recognized or non-recognized subsequent events that would have required adjustment or disclosure in the 
financial statements. 

F-99 

https://www,sec,gov/Archives/edgar/data/1597033/00011931251401520 l/d652688dsl .him [ 11/27/2016 3:01 :52 PM] 

PX-3086. 0367 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-T ranscript-000002569 



Form S-1 

Table of Contents 

SABRE CORPORATION 
SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS 

December 31, 2012, 2011 and 2010 

Allqwru:icHo.i)::>oµ~t(uIA.ccoUl'lts / . 
Year ended December 31 , 2012 

•t.·• Y:eare11deµI>~er3lp0ll . 
Year ended December 31, 2010 

YM!latil)n6.l\1n~~forP#~fi;1xfJ:axA;~ ,~ •••• •• 
Year ended December 31, 2012 

I : • y.fuienafui D.~~di-3 l /201 
Year ended December 31, 2010 

ilehlirve rof V'aiii~AMi&tax t~dfabitl$ yy· •i 
Year ended December 31, 2012 

'/ Y eiii:~4i:d R¥etnber'3k 201I t 
Year ended December 31 , 2010 

(In Millions) 

Balance at 
Beginning 
of Period 

$ 36.5 

)::: ( :S, t 37J J/ 
$ 50.7 

· · · · ····· · · ·.'. · · · · •:,;: • •.•: : ::·;:·•-:,;:-· ·• •,•.· ••. •· 

.. ::.::::·:.:.::::.;.:.::.::::::::.::.:.:. 
$ 

..... ·. ··• •-$ 
$ 
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Sabre Corporation 

Until , 2014 (25 days after the date of this offering), all dealers that effect transactions in t hese securities, whether or 

not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealer 's obligation to deliver 
a prospectus when acting as an underwriter and with respect to unsold allotments or subscriptions. 
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PART JI 
INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 13. Other Expenses of Issuance and Distribution. 

Estimated expenses (except for the SEC registration fee, FINRA filing fee and stock exchange listing fee) payable in connection with the sale 
of the common stock in this offering are as follows: 

$li¢regis\'ti~§~•t~:n·.t· 
FINRA filing fee 
Stock e-xclilm_g~ ifitq/gfei .. 
Printing and engraving expenses 
tega1 r~s 8114 expet#'esU 
Accounting fees and expenses 
Trmisfer agent and registrar fees and expenses••····•·· 
Blue Sky fees and expenses 
Miseellaineous•:••• ·••••••::••••··:·· . . .. . 
Total 

• To be completed by amendment. 

We will bear all of the expenses shown above. 

Item 14. Indemnification of Directors and Officers. 

• 

Section I 02 of the Delaware General Corporation Law, as amended ("DGCL ") allows a corporation to eliminate or limit the personal liability 
of directors to a corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except where the director breached 
his duty ofloyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend 
or approved a stock repurchase or redemption in violation of Delaware corporate law or engaged in a transaction from which the director obtained 
an improper personal benefit. 

Section 145 of the DGCL provides, among other things, that a corporation may indemnify any person who was or is a party or is threatened to 
be made a party to any threatened, pending or completed action, suit or proceeding ( other than an action by or in the right of the corporation) by 
reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the corporation' s request 
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including 
attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with the action, suit 
or proceeding. The power to indemnify applies if (i) such person acted in good faith and in a manner he or she reasonably believed to be in or not 
opposed to the best interests of the corporation, and with respect to any criminal action or proceeding, had no reasonable cause to believe his 
conduct was unlawful or, (ii) to the extent that such person is a present or former director or officer of a corporation, such person is successful on 
the merits or otherwise in defense of any action, suit or proceeding. The power to indemnify applies to actions brought by or in the right of the 
corporation as well, but only to the extent of defense expenses (including attorneys' fees but excluding amounts paid in settlement) actually and 
reasonably incurred and not to any satisfaction of judgment or settlement of the claim itself, and with the further limitation that in such actions no 
indemnification shall be made in the event such person is adjusted to be liable to the corporation, unless a court determines that in light of all the 
circumstances indemnification should apply. 

Section I 74 of the DGCL provides, among other things, that a director who willfully and negligently approves of an unlawful payment of 
dividends or an unlawful stock purchase or redemption may be held liable for such actions to the full amount of the dividend unlawfully paid or the 
purchase or redemption of the 
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corporation's stock, with interest from the time such liability accrued. A director who was either absent when the unlawful actions were approved or 
dissented at the time may avoid liability by causing his or her dissent to such actions to be entered on the books containing the minutes of the 
meetings of the board of directors at the time the action occurred or immediately after the absent director receives notice of the unlawful acts. 

Our amended and restated certificate of incorporation provides that no director shall be personally liable to us or any of our stockholders for 
monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted 
under the DGCL. 

Our amended and restated bylaws provide that we will indemnify, to the fullest extent permitted by the DGCL, any person made or threatened 
to be made a party to any action by reason of the fact that the person is or was our director or officer, or serves or served as a director or officer of 
any other enterprise at our request. Expenses incurred by a director or officer in defending against such legal proceedings are payable before the 
final disposition of the action, provided that the director or officer undertakes to repay us if it is later determined that he or she is not entitled to 
indemnification. 

We intend to enter into separate indemnification agreements with our directors and officers. Each indemnification agreement will provide, 
among other things, for indemnification to the fullest extent permitted by Jaw and our amended and restated certificate of incorporation and 
amended and restated bylaws against any and all expenses, judgments, fines, penalties and amounts paid in settlement of any claim. The 
indemnification agreements will provide for the advancement or payment of all expenses to the indemnitee and for reimbursement to us if it is 
found that such indemnitee is not entitled to such indemnification under applicable Jaw and our amended and restated certificate of incorporation 
and amended and restated bylaws. 

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us 
pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC such indemnification is against public policy as 
expressed in the Securities Act and is therefore unenforceable. 

We maintain standard policies of insurance under which coverage is provided (a) to our directors and officers against Joss rising from claims 
made by reason of breach of duty or other \\-Tongful act, and (b) to us with respect to payments which we may make to such officers and directors 
pursuant to the above indemnification provision or otherwise as a matter of Jaw. 

The underwriting agreement, to be filed as Exhibit 1. 1 to this registration statement, will provide for indemnification, under certain 
circumstances, by the underwriters ofus and our officers and directors for certain liabilities arising under the Securities Act or otherwise. 

Item 15. Recent Sales of Unregistered Securities. 

Since January I, 2011 , the company has issued and sold the followimg securities without registration under the Securities Act. 

2019 Notes Issuance 

On May 9, 2012, Sabre GLBL issued $400 million aggregate principal amount of the Initial 2019 Notes, bearing interest at a rate of8.5% per 
annum to Morgan Stanley & Co. LLC, Goldman, Sachs & Co., Merrill, Lynch, Pierce, Fenner & Smith Incorporated, Deutsche Bank Securities 
Inc., Barclays Capital Inc., Natixis Securities Americas LLC and Mizuho Securities USA Inc. (collectively, the ' 'Initial Purchasers") for aggregate 
consideration of $393 million representing an aggregate underwriting discount of $7 million from the aggregate offering price of $400 million at 
which the Initial Purchasers subsequently resold the Initial 2019 Notes to investors. 
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On September 27, 2012, Sabre GLBL issued an additional $400 million aggregate principal amount of senior secured notes due 2019, bearing 
interest at a rate of 8.5% per annum to the Initial Purchasers at an issue price of 103.5%, plus accrued and unpaid interest from May 9, 2012 (the 
"Add-On 2019 Notes"), for aggregate consideration of $408.5 million with respect to such $400 million of senior secured notes due 2019 
representing an aggregate underwriting discount of $5.5 million from the aggregate offering price of $414 million at which the Initial Purchasers 
subsequently resold the Add-On 2019 Notes to investors. 

For each of the offerings, the sale to the Initial Purchasers was made in reliance on the exemption from registration set forth in Section 4(2) of 
the Securities Act. The Initial Purchasers resold the notes (i) to qualified institutional buyers in compliance with Rule 144A under the Securities Act 
and (ii) outside the United States to non-U.S. persons in offshore transactions in compliance with Regulation Sunder the Securities Act. 

Option, Restricted Stock and RSU Issuances 

Since January I, 2011 , we granted options to purchase an aggregate of 6,500,846 shares of our common stock under our equity compensation 
plans at exercise prices ranging from approximately $8.18 to $14.01 per share. 

Since January I , 2011 , we granted 354,191 shares of restricted stock and 1,520,938 restricted stock units to be settled in shares of our common 
stock under our equity compensation plans. In addition, during the year ended December 31 , 2013 and 2012, we issued 40,120 and 67,543 restricted 
stock units, respectively, pursuant to a restricted stock unit agreement. 

During the year ended December 31, 2011, we issued 255,686 shares of our common stock upon exercise of vested options for aggregate 
consideration of $1,200,620 under our equity compensation plans. 

During the year ended December 31, 2012, we issued 718,006 shares of our common stock upon exercise of vested options for aggregate 
consideration of $2,696,019.41 under our equity compensation plans. 

During the year ended December 31, 2013, we issued 596,285 shares of our common stock upon exercise of vested options for aggregate 
consideration of $2,933,089.15 under our equity compensation plans. 

We deemed the grants of stock options, restricted stock and RS Us and the issuances of shares of common stock upon the exercise of stock 
options described above as exempt from registration pursuant to Section 4(aX2) of the Securities Act or in reliance on Rule 701 of the Securities 
Act as offers and sales of securities under compensatory benefit plans and contracts relating to compensation in compliance with Rule 701 . Each of 
the recipients of securities in any transaction exempt from registration either received or had adequate access, through employment, business or 
other relationships, to information about us. For each of the transactions listed above, stock certificates were not issued, but appropriate legends 
were included al each issuance under the management stockholders agreement. There were no underwriters employed in connection with any of the 
transactions set forth above. 

Item 16. Exhibits and Financial Statement Schedules. 

( a) Exhibits: The list of exhibits is set forth beginning on page II-7 of this Registration Statement and is incorporated herein by reference. 

(b) Financial Statement Schedules: The following Financial Statement Schedule is included herein: Schedule II-Valuation and Qualifying 
Accounts, starting on page F-100. 
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Item 17. Undertakings. 

• (f) The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement, 
certificates in such denominations and registered in such names as required by the underwriters to permit prompt delivery to each pUIChaser. 

• (h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and controlling 
persons of the registrant pursuant lo the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and 
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event 
that a claim for indemnification against such liabilities ( other than the payment by the registrant of expenses incurred or paid by a director, officer, 
or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer, or controlling 
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by 
controlling precedent, submit lo a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as 
expressed in the Act and will be governed by the final adjudication of such issue. 

• 

• (i) The undersigned registrant hereby undertakes that 

For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as 
part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the undersigned registrant 
pursuant to Rule 424(b XI ) or ( 4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the 
time it was declared effective. 

For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of 
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities 
at that time shall be deemed to be the initial bona fide offering thereof. 

Paragraph references correspond to those of Regulation S-K, Item 512. 
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf 
by the undersigned, thereunto duly authorized, in the city of Southlake, State of Texas on January 21, 2014. 

SABRE CORPORATION 

/s/ Thomas Klein 

By: Thomas Klein 
Title: President and Chief Executive Officer 
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POWER OF ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS, that each officer and director of Sabre Corporation whose signature appears below constitutes 
and appoints Sterling L. Miller, Richard A. Simonson and Richard L. Wessels, his or her true and lawful attorney-in-fact and agent, with full power 
of substitution and revocation, for him or her and in his or her name, place and stead, in any and all capacities, to execute any or all amendments 
including any post-effective amendments and supplements to this Registration Statement, and any additional Registration Statement filed pursuant 
to Rule 462(b ), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange 
Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and 
necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said 
attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof. 

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following 
persons in the capacities and on the dates indicated. 

Name 

/s/ Thomas Klein 
Thomas Klein 

/s/ Richard A. Simonson 
Richard A. Simonson 

/s/ Lawrence W. Kellner 
Lawrence W. Kellner 

Timothy Dunn 

Michael S. Gilliland 

Isl Gary Kusin 

Gary Kusin 

/s/ Greg Mondre 
Greg Mondre 

/s/ Joseph Osnoss 

Joseph Osnoss 

/s/ Karl Peterson 

Karl Peterson 

Tltle 

President, Chief Executive Officer and 
Director 

(principal executive officer) 

Executive Vice President and Chief 
Financial Officer 

(principal financial officer and principal accounting 
officer) 

Chainnan and Director 

Director 

Director 

Director 

Director 

Director 

Director 
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January 21, 2014 

January 21, 2014 

January 21, 2014 
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Exhibit 
Number 

I.I. 

3. I• 

3.2* 

4.1 • 

4.2 

4.3 

4.4 

4.5 

4.6 

4.7 

5. I• 

10.1 

10.2 

10.3 

10.4 

10.5 

10.6 

10.7 

10.8+ 

10.9+ 

EXHIBIT INDEX 

Des,ription of Exhibits 

Form of Underwriting Agreement. 

Form of Amended and Restated Certificate ofincorporation of Sabre Corporation. 

Form of Amended and Restated Bylaws of Sabre Corporation. 

Form of Stock Certificate. 

Reserved. 

Second Supplemental Indenture, dated as of March 13, 2006, between Sabre Holdings Corporation and SunTrust Bank, as Trustee. 

Form of Senior Note due 2016 of Sabre Holdings Corporation (included in Exhibit4.3). 

Indenture, dated as of May 9, 2012, among Sabre Inc., Sabre Holdings Corporation, the subsidiary guarantors party thereto and 
Wells Fargo Bank, National Association, as trustee and collateral agent with respect to the 8.500% Senior Secured Notes due 2019. 

Form of 8.500% Senior Secured Note due 2019 of Sabre Inc. (included in Exhibit 4.5). 

First Supplemental Indenture dated as of December 31, 2012, among Sabre Inc., TVL Common, Inc., as subsidiary guarantor, the 
subsidiary guarantors party thereto and Wells Fargo Bank, National Association, as trustee. 

Opinion of Cleary Gottlieb Steen & Hamilton LLP. 

Loan Agreement, dated Man:h 29, 2007, between Sabre Headquarters, LLC, as borrower, and JPMorgan Chase Bank, N.A, as 
lender. 

Amendment and Restatement Agreement, dated as of February 19, 2013, among Sabre Inc., Sabre Holdings Corporation, the 
subsidiary guarantors party thereto, the lenders party thereto, Deutsche Bank AG New York Branch, as administrative agent and 
Bank of America, N.A as successor administrative agent 

Amended and Restated Guaranty, dated as of February 19, 2013, among Sabre Holdings Corporation, certain subsidiaries of Sabre 
Inc. from time to time party thereto and Bank of America, N.A., as administrative agent 

Amended and Restated Pledge and Security Agreement, dated as of February 19, 2013, among Sabre Holdings Corporation, Sabre 
Inc., certain subsidiaries of Sabre Inc. from time to time party thereto and Bank of America, NA, as administrative agent for the 
secured parties. 

First-Lien Intercreditor Agreement, dated as of May 9, 2012, among Sabre Inc., Sabre Holdings Corporation, the other grantors 
party thereto, Deutsche Bank AG New York Branch, as administrative agent and authorized representative for the Credit Agreement 
secured parties, Wells Fargo Bank, National Association, as the Initial First-Lien Collateral Agent and initial additional authorized 
representative, each Additional First-Lien Collateral Agent and each additional Authorized Representative. 

Pledge and Security Agreement, dated as of May 9, 2012, among Sabre Inc., Sabre Holdings Corporation, the subsidiary guarantors 
party thereto, and Wells Fargo Bank, National Association, as collateral agenl 

First Incremental Term Facility Amendment to Amended and Restated Credit Agreement, dated as of September 30, 2013, among 
Sabre Inc., Sabre Holdings Corporation, the subsidiary guarantors party thereto, and Bank of America, N.A., as iJ1cremental term 
lender and administrative agent 

Sovereign Holdings, Inc. Management Equity Incentive Plan adopted June 11, 2007, as amended April 22, 20 I 0. 

Form of Non-Qualified Stock Option Grant Agreement under Sovereign Holdings, Inc. Management Equity Incentive Plan adopted 
June 11, 2007, as amended April 22, 2010. 
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Exhibit 
Number 

10.10+ 

10.11+ 

10.12+ 

10.13+ 

10.14+ 

10.15+ 

10.16+ 

10.17+ 

10.18+ 

10.19+ 

I0.2o+ 

10.21+ 

10.22+ 

10.23+ 

10.24+ 

10.25+ 

10.26+ 

10.27+ 

10.28+ 

10.29+ 

Description of Exhibits 

Form of Travelocity .com LLC Stock Option Grant Agreement. 

Restricted Stock Grant Agreement dated April 25, 2011, between Sovereign Holdings, Inc. and Carl Sparks. 

Sovereign Holdings, Inc. Stock Incentive Plan Stock-Settled SARs with Respect to Travelocity Equity, adopted April 5, 2012. 

Form of Stock Appreciation Rights Grant Agreement under the Sovereign Holdings, Inc. Stock Incentive Plan Stock-Settled SARs 
with Respect to Travelocity Equity. 

Amended and Restated Sovereign Holdings, Inc. Stock Incentive Plan for Travelocity's CEO Stock-Settled SARs with Respect to 
Travelocity Equity, adopted March 15, 2011, as amended and restated May 3, 2012. 

Amended and Restated Stock Appreciation Rights Grant Agreement dated May 15,2012 between Sovereign Holdings, Inc. and Carl 
Sparks under the Amended and Restated Sovereign Holdings, Inc. Stock Incentive Plan for Travelocity's CEO Stock-Settled SARs 
with Respect to Travelocity Equity. 

Sovereign Holdings, Inc. 2012 Management Equity Incentive Plan adopted September 14, 2012. 

Form of Non-Qualified Stock Option Grant Agreement under the Sovereign Holdings, Inc. 2012 Management Equity Incentive Plan. 

Form of Restricted Stock Unit Grant Agreement under the Sovereign Holdings, Inc. 2012 Management Equity Incentive Plan. 

Restricted Stock Unit Grant Agreement dated November I, 2012, between Sovereign Holdings, Inc. and Carl Sparks. 

Form of Restricted Stock Unit Grant Agreement for Non-Employee Directors under the Sovereign Holdings, Inc. 2012 Management 
Equity Incentive Plan. 

Form of Non-Qualified Stock Option Grant Agreement for Non-Employee Directors under the Sovereign Holdings, Inc. 2012 
Management Equity Incentive Plan. 

Employment Agreement by and among Sabre Holdings Corporation, Sabre Inc., Sovereign Holdings, Inc. and Thomas Klein dated 
August 14, 2013. 

Employment Agreement by and among Sovereign Holdings, Inc., Travelocity.com, L.P. and Carl Sparks dated March 22, 2011. 

Employment Agreement by and between Sovereign Holdings, Inc. and William Robinson dated December 5, 2013. 

Employmenl Agreemi:nl by and between Sovereign Holdings, Inc. and Michael S. Gilliland daled June 11, 2007. 

Amendment No. I to Employment Agreement by and between Sovereign Holdings, Inc. and Michael S. Gilliland dated December 
31, 2008. 

Amendment No. 2 to Employment Agreement by and between Sovereign Holdings, Inc. and Michael S. Gilliland dated June 26, 
2009. 

Amendment No. 3 to Employment Agreement by and between Sovereign Holdings, Inc. and Michael S. Gilliland dated Jw1e 30, 
2012. 

Revision to Amendment No. 3 to Employment Agreement by and between Sovereign Holdings, Inc. and Michael S. Gilliland dated 
January 9, 2013. 
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E%hlblt 
Number 

10.3o+ 

10.31+ 

10.32+ 

10.33+ 

10.34+ 

10.35+ 

10.36+ 

10.37+ 

21.1. 

23.1 • 

23.2 

24.1 

Description of Exhibits 

Employment Agreement by and be!:\veen Sovereign Holdings, Inc. and Mark Miller dated July 31 , 2009. 

Letter Agreement by and among Sovereign Holdings, Inc., TVL Common, Inc. and Mruk Miller, dated April 12, 2013. 

Employment Agreement by and between Sovereign Holdings, Inc. and Deborah Kerr dated March 7, 2013. 

Employment Agreement by and between Sovereign Holdings, Inc. and Rick Simonson dated March 5, 2013. 

Letter Agreement by and between Sovereign Holdings, Inc., and Michael Gilliland, dated September 18, 2013. 

Employment Agreement by and between Sovereign Holdings, Inc. and Sterling Miller dated July 31, 2009. 

Employment Agreement by and between Sovereign Holdings, Inc. and Hugh Jones dated July 29, 2009. 

Employment Agreement by and between Sovereign Holdings, Inc. and Greg Webb dated February 2, 2011. 

List of Subsidiaries. 

Consent of Cleary Gottlieb Steen & Hamilton LLP (included in Exhibit 5.1 ). 

Consent of Ernst & Young LLP. 

Powers of Attorney ( included on signature page). 

+ 
• 

Indicates management contract or compensatory plan or arrangement. 
To be filed by amendment. 
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